MONTANA LEGISLATIVE HISTORY 


Chapter S60 19 (p69 


Bill H 6&4 S Original bill & history c 

H. Committee on \) Rate S. Committee on J ddiclerg 

Hearing Date(s) dep (oie *: Hearing Date(s) Feb 2 ie“ C 
den 2d ve see tees eee 
Jon ay sc eee eee eee” 
oa 2s, we _ Cc 

Date Out dan 2y vc Feb Qi oo C 

Did this bill originate in an interim committee? Yes No 


Committee Report 


JUDICIARY COMMITTEE 
January 20, 1967 


The House Judiciary Committee met January 20, 1967, 
in joint meeting with the Senate Judiciary Committee in the 
law library immediately upon adjournment. Presiding was 
Senator Dussault, Chairman of the Senate Judiciary Committee. 


All members were present except Representatives 
Harrison, Stratton, Hall, Prevost, Sullivan. 


The proposed bills on the Montana Business Corporation 
Act were considered, and speaking as proponents of the bills 
were: 


Dean Robert Sullivan, University of Montana 
Law School, Missoula, Montana 
Michael J. Hughes, Attorney at Law, 
Helena, Montana 
Ward A. Shanahan, Attorney at Law, 
Helena, Montana 
William Coldiron, Attorney at Law, Butte, Montana 
They were all members of the committee studying 
the proposed changes in the law as asked for by a resolution 
passed by the 1963 Legislature. The 1965 Legislature asked 
for the continued existence of the committee, and they now 
have the proposed bills ready for the consideration of this 
session of the Legislature. 


There was discussion as to whether these should 
be Senate or House bills, and the general consensus was that 
they should be House bills, whereupon Representative Boughton 
moved that the Montana Business Corporation Act, the Montana 
Nonprofit Corporation Act and the Montana Religious Corporation 
Sole Act be introduced as House Judiciary Committee bills. 
The motion carried unanimously. 


There being no further business, the meeting adjourned. 
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W. S. MATHER, CHAIRMAN 
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QC vo provide for the incorporation of certaln nonprofit corporations in the District 
of Columbia, and for other purposes. . 


Be it enacted by the Senate and House of Representatives of the 
United States of America in Congress assembled, That this Act shall Distriot of Cco- 
be known and may be cited as the “District of Columbia Nonprofit luabie Nonprofit 
Corporation Act”. Corporation Act. 
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DEFINITLONS 


Sec. 2. Ag nsed in this Act, unless the context otherwise requires the 
term— or ; 

O) “Corporation” or “domestic corporation” means a corporation 
not for profit subject to the provisions of this Act, except a foreign 
corporation. ; : . 

(by “Foreign corporation” means a corporation not for profit organ- 
ized under laws other than the laws of the District of Columbia, for 
a purpose or purposes for which a corporation might be organized 
under this Act, but shall not inchide a corporation created by a special 
Act. of Congress. ; : 

(c} “Not for profit corporation” means a corporation no part of 
the income of which is distributable to its members, directors, or 
officers; except nothing in this Act shall be construed as prohibitin:. 
the payment of reasonable compensation for services vendered and 
the making of distribution upon dissolution of final liquidation as 
permitted in this Act. 


August 6, 1962 -3- Pub. Law 87-569 


76 STAT. 267, 


(d) “Articles of Incorporation” means the original articles of incor- 
poration and aH wuendments thereto, including articles of merger 
or consolidation, and in the case of a corporation created by a special 


ef Act. of Congress, means such special Act and any amendments thereto 
y ghade by special Act of Congress, or pursuant to general law. 


(e) *Bylaws”™ means the code or codes of rules adopted for the 
regulation or management of the affairs of a corporation irrespective 
of the name or names by which such rules are designated. 

(f} “Member” means one haying membership rights in a corpora- 
tion in accordance with the provisions of its articles of incorporation 
or bylaws. 

{g) “Board of directors’ means the group of persons vested with 
the management of the affairs of a corporation irrespective of the 
uame by which such group is designated. 

{h) “Insolvent” means that a corporation is unable to pay its debts 
as they become due in the usual course of its affairs. 

(i) “Commissioners” means the Commissioners of the District of 
Columbia or the agent or agents designated by them to perform any 
function vested in the Corniiasioners by this Act. 

(j} “District” means the District of Columbia. 

{k) “The court”, except where otherwise specified, means the United 
States District Court for the District of Columbia. 


APPLICABILITY 


Sec. 3. (a) The provisions of this Act relating to domestic corpora- 
tions shall apply to all corporations organized hereunder or which 
elect to accept the provisions of this Act. 

(b) The provisions of this Act relating to foreign corporations shall 
apply to all foreign not for profit corporations conducting affairs iia 
the District of Columbia for a purpose or purposes for which a cor- 


_~, poration might be organized under this Act. 


(c) No corporation eligible to be formed under this Act shall be 


\_ "Incorporated under any other Act or statute now in force in the Dis- 


trict of Columbia except that those organizations eligible to be formed 
under the Acts or parts of Acts referred to in section 49-303, District 
of Columbia Code (1951 edition), may be formed under those Acts 
or parts of Acts. 


PURPOSES | 


Src. 4. Corporations may be organized under this Act for any law- 
ful purpose or purposes including, but not limited to, one or more of 
the following or similar purposes: benevolent; charitable; religious; 
missionary ; educational; scientific; research ; literary; musical; social ; 
athletic; patriotic; political; civic; professional, commercial, indus- 
trial, business, or trade association; mutual improvenient; promotion 
of the arts; except that cooperative organizations or organizations 
subject to any of the provisions of the insurance laws of the District 
may not be organized under this Act. 


GENERAL POWERS 


Sec. 5. Hach corporation shall have power—_—- 
{a) to have perpetual succession by its corporate name unless 
a limited period of duration is stated in its articles of incorpora- 
tion; 


{b) to sue and be sued, complain and defend, in its corporate 
name; 


32 Stat, 546, 
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(c) to have a corporate seal which may be altered at pleasure 
and to use the same by causing it, or a facsimile thereof, to be 
impressed or affixed or in any other manner reproduced; 

(d) to purchase, take, receive, lease, take by gift, devise or Fy, 
bequest, or otherwise acquire, own, hold, improve, use, and other- _ .., 
wise deal m and with, real or personal property, or any interest 
therein, wherever situated ; 

(e) to sell, convey, mortgage, pledge, lease, exchange, transfer, 
and otherwise dispose of all or any part of its pro; erty and assets; 

(f) to lend money to and otherwise assist its employees other 
than its officers and directors; ; ; : 

(gz) to purchase, take, receive, subscribe for, or ot herwise acquire, 
own, hold, vote, use, employ, sell, mortgage, loan, ledge, or other- 
wise dispose of, and otherwise use and deal in an with, shares or 
other interests in, or obligations of, other domestic or foreign 
corporations, whether for profit or not for profit, associations, 
partnerships, or individuals, or direct or indirect obligations 
of the United States, or of any other government, State, territory, 
governmental district, or municipality or of any instrumentality 
thereof ; nee, 

(h) to make contracts and incur liabilities, borrow money at 
such rates of interest as the corporation may determine, issue Its 
notes, bonds, and other obligations, and secure any of its obliga- 
tions by mortgage or pledge of all or any of its property, fran- 
chises and income; a : 

(i) to lend money for its corporate purposes, invest and reinvest 
its funds, and take and hold real and personal Proper. as 
security for the payment of funds so loaned or invested; 

(j) to conduct its affairs, carry on its operations, hold property, 
and have offices and exercise the powers granted by this Act in 
any part of the world; | F 

(k} to elect or appoint. officers and agents of the corporation, 
and define their ‘duties and fix their compensation; : 

(1) to make and alter bylaws, not inconsistent with its articles 
of incorporation or with the laws of the District of Cohimbia, 
for the administration and regulation of the affairs of the 
corporation $ : : : ; ! 

(m) wiless otherwise provided in the articles of incorporation, 
to make donations for the public welfare or for religious, chari- 
table, scientific research, or educational a a or for other 
purposes for which the corporation is organized ; ; 

(n) to indemnify any director or officer or former director or 
officer of the corporation, or any person who may have served at 
its request as a director or officer of another corporation, whether 
for profit or not for profit, against expenses actually and neces- 
sarily incurred by him in connection with the defense of any 
action, suit, or proceeding in which he is made a party by reason 
of being or having been such director or officer, except in relation 
to matters as to which he shall be adjudged in such action, suit, 
or proceeding to be liable for negligence or misconduct in the 
performance of a duty. Such indemnification shall not be deemed 
exclusive of any other rights to which such director or officer may 
be entitled, mnder any tyke: agreement, vote of board of directors 
or members, or otherwise ; ae ‘ : 

(o) to cease its corporate activities and surrender its corporate 
franchise; . ; ; 

(p) to have and exercise all powers necessary or convenient to 
effect any or all of the purposes for which the corporation 18 
organized. 
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DEFENSE OF ULTRA VIRES 


Sec. 6. Noact of a corporation and no conveyance or transfer of real 
or personal property to or by a corporation shall be invalid by reason 
‘of the fact that the corporation was without capacity or power to do 
such act or to make or receive such conveyance or transfer, but such 
lack of capacity or power may be asserted: 

(a) In a proceeding by a member or a director against the corpo- 
ration to enjoin the doing of any act, or the transfer of real or per- 
sonal property by or to the corporation. If the act or transfer sought 
to be enjoined is being, or is to be, performed pursuant to any contract 
to which the corporation is a party, the court may, if all of the parties 
to the contract are parties to the proceeding and if it deems the same 
to be equitable, set aside and enjoin the petiornanee of such contract, 
and in so doing may allow to the corporation or the other parties to 
the contract, as the case may be, compensation for the loss or damage 
sustained by either of them which may result from the action of the 
court in setting aside and enjoining the performance of such contract, 
but anticipated profits to be derived from the performance of the 
emi shall not be awarded by the court as a loss or damage sus- 
tained. 

(b) Ina proceeding by the corporation, whether acting directly or 
through a receiver, trustee, or other legal representative, or through 
members in a representative suit, against the mcumbent or former 
officers or trustees of the corporation. 

(c) In a proceeding by the Commissioners, as provided in this Act, 
to dissolve the corporation, or in a proceeding by the Commissioners to 
enjoin the corporation from the transaction of unauthorized acts. 


CORPORATE NAME 


Sec. 7, The corporate name— 

(a) shall not contain any word or phrase which indicates or 
imphes that it is organized for any purpose other than one or 
more of the purposes contained in its articles of incorporation; 

(b} shall not be the same as, or deceptively similar to, the name 
of any domestic corporation, whether for profit or not for profit 
organized under any Act of Congress authorizing the formation 
of corporations under the laws of the District of Columbia, or 
that of any corporation created pursuant to any special Act of 
Congress to transact business or conduct affairs in the District, or 
that of any foreign corporation whether for profit or not. for 
poke authorized to transact business or conduct affairs in the 

istrict, or a name the exclusive right to which is at the time 
reserved in the manner provided in this Act or in accordance with 
ie provisions of the District of Columbia Business Corporation 
Act; 

(c) shall be transliterated into letters of the Engtish alphabet, 
if it isnot in English; 

(d) shall not mdicate, nor shall any statement be made, that 
the corporation is organized under an Act of Congress. 


RESERVED NAME 


Sec. 8. (a) The exclusive right to the use of a corporate name may 
be reserved by any person or corporation, domestic or foreign, by 
delivering to the Commissioners an application to reserve a specified 
corporate name, executed by the applicant. If the Commissioners 
find that the name is available for corporate use, they shall reserve the 


fi xsame for the exclusive use of the applicant for a period of sixty days. 


t, 
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Such reservation may be renewed for an additional period of sixty 
days and for good cause shown such reservation may be further 
extended fora reasonable period. 


so reserved may be transferred to any other person or corporatio 
by delivering to the Commissioners a notice of such transfer, executec 
by the applicant for whom the name was reserved, and specifying the 
name and address of the transferee. 


(b) The right to the exclusive use of a specified corporate nto 
J 


REGISTERED OFFICE AND REGISTERED AGENT 


Sec. 9. Each corporation shall have and continuously maintain 
in the District of Columbia— 

(a) a registered office, which may be, but need not be, the same 
as Its principal office; 

(b) a registered agent, which agent may be either an individual 
resident. of the District of Columbia whose business office is 
identical with such registered office, a domestic corporation, 
whether for profit or not for profit, or,a foreign corporation, 
whether for profit or not for profit, authorized to transact business 
or conduct affairs in the District of Columbia and having an 
office identical with such vegistered office. 


CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT 


Src. 10. (a) The registered office of a corporation or its registered 
agent, or both, may be chunged by delivering to the Commissioners a 
statement setting torth— 

(1) the name of the corporation ; 

{2} the address, including street and number, if any, of its 
ihen registered office; 

(3) if the address of its registered office is to be changed, the 


address, including street and number, if any, to which the ie 


tered office is to be changed; 

(4) the name of its then registered agent ; 

(5) if its registere! avent is to be changed, the name of its 
suecessor registered avent ; 

(6) that the address of its registered office and the address of 
ihe office of its registered agent as changed will be identical; and 

(7) that such change was authorized by resolution duly adopted 
by its board of directors or was authorized by an officer of the 
corporation duly empowered to make sueh change. 

(b) Such statement shall be executed in duplicate by the corpora- 
tion hy its president or a vice president, and the corporate seal shall 
be thereto affixed, attested by the secretary or an assistant secretary, 
and delivered to the Comiuissioners. If the Commissioners find that 
such statement conforms to law, they shall, when al] fees and charges 
have been paid as in this .Act prescribed— 

{1) endorse on each of such duplicate originals the word 
“Filed”, and the month, day, and year of the filing thereof; 

(2) file one of such duplicate originals in their office; 
_ (3) return the other duplicate original to the corporation or 
its representative. 

(c) The change of address of the registered office, or the change of 
registered agent, or both, as the case may be, shall become effective 
upon the filmg of sich statement by the Gamminstohers 

{d) .4 corporation shall change its registered agent if the office of 
registered agent shall become yacant for any reason, or if its regis- 
tered agent becomes disqualified or incapacitated, or if it revokes the 
appointment of its registered agent. 


(e) Any registered agent of a corporation may resign as such agent 
oy delivering written notice thereof, executed in triplicate, to the 
Commissioners, who shall file one copy thereof in their office and forth- 


nother copy to the corporation at its principal office in the District 
‘of Columbia as shown by the records of the Commissioners. The 
appointment of such agent shall terminate vies the expiration of 
thirty days after receipt of such notice by the Commissioners or upon 
the appointment of a successor agent becoming effective, whichever 
occurs sooner. No fee or other charge of any kind shall be imposed 
with respect to a filing under this subsection. 


@::: mai] a copy thereof to the corporation at its registered office and 


REGISTERED AGENT AS AN AGENT FOR SERVICE 


Sec. 11. (a) The registered agent appointed by a corporation as 
provided in this Act shall be an agent of such corporation upon whom 
any process, notice, or demand required or permitted by law to be 
served npon the corporation may be served. Service of any process, 
notice, or demand upon a corporate agent, as such agent, may be had 
by delivering a copy of sneh process, notice, or demand to the presi- 
dent, vice president, the secretary, or an assistant secretary of such 
corporate agent. 

(b) Whenever a corporation shall fail to appoint cr maintain a 
registered agent in the District or whenever its registered agent can- 
not with reasonable diligence be found at the registered office, then the 
Commissioners shall be an agent of such corporation upon whom any 
such process, notice, or demand may be served. Service on the Com- 
missioners of any such process, notice, or demand shall be made by 
delivering to and leaving with them or with any clerk having charge 
of their office duplicate copies of such process, notice, or demand. In 
the event. that any such process, notice, or demand is served on the 
Commissioners, they shall immediately cause one of such copies thereof 


oO: be forwarded by registered or certified mail, addressed to the cor- 


poration at its registered office. 

(c) The Commissioners shall keep a record of al! processes, notices, 
and demands served upon them under this section, and shall record 
therein the time of such service and their action with respect thereto. 

(ad) Nothing herein contained shall limit or affect the right to serve 
any process, notice, or demand required or permitted by law to be 
served upon a corporation in any other manner now or hereafter 
permitted by law. 

MEMBERS 


Src. 12. A corporation may have one or more classes of members 
or may have no members. If the corporaticn has one or more classes 
of members, the designation of such class or classes, the manner of 
election or appointment and the qualifications and rights of the mem- 
bers of each class shall be set forth in the articles of: incorporation or 
the bylaws. If the corporation has no members, that fact shall be set 
forth in the articles of incorporation. A corporation may issue 
certificates evidencing membership therein. 


BYLAWS 


Src. 18. The initial bylaws of a corporation shall be adopted by its 
board of directors. The power to alter, amend, or repeal the bylaws 
or adopt new bylaws shall be vested in the board of directors unless 
otherwise provided in the articles of incorporation or the bylaws. 
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MEETINGS OF TEXIBERS 


Sec. 14. (a) Meetings of members may be held at such place within 
or without the Distriet of Columbia as may be provided in the bylawr- 
or, where not inconsistent with the bylaws, in the notice of the meetin’ 

(b) An annual meeting of the members shall be held at such tim 
as may be provided in the bylaws. Failure to hold the annual meeting 
at the designated time shall not work a forfeiture or dissolution of the 
corporation. . 

(c) Special meetings of the members may be called by the president, 
the secretary, the board of directors, or by such other officers or per- 
sons or number or proportion of members as may be provided in the 
articles of incorporation or the bylaws. In the absence of a provision 
fixing the number or-proportion of members entitled to call a meeting, 
a special meeting of members may be called by members having at 
least one-twentieth of the votes entitled to be cast at such meeting. 


NOTICE OF MEMBERS’ MEETINGS 


Sec. 15. Written or printed notice stating the place, day, and hour 
of the meeting and, in case of a special meeting, tlle purpose or pur- 
poses for which the meeting is called, shall, in the absence of a pro- 
vision in the bylaws specifying a different period of notice, be deliv- 
ered not less than ten or more than fifty days before the date of the 
meeting, either personally or by mail, by or at the direction of the presi- 
dent, or the secretary, or the officers or persons calling the meeting, to 
exch member entitled to vote at such meeting. If mailed, such notice 
shail be deemed to be delivered when deposited in the United States 
mail addressed fo the member at his address as it appears on the 
vecords of the corporation, with postage thereon prepaid. 


VOTING 


Sec. 16. (1) Members shall not be entitled to vote except as the ish 
to vote shall be conferred by the articles of mcorporation. — 

(b} A member may vote in person or, unless the articles of incorpo- 
ration or the bylaws otherwise pou may vote by proxy executed 
in writing by the member or his duly authorized attorney-in-fact. 
No proxy shall be valid after eleven months from the date of its execu- 
tion, unless otherwise provided in the proxy. Where the articles of 
incorporation or the bylaws so provide, voting on all matters, includ- 
ing the election of directors or officers where they are to be elected by 
the members, may be conducted by mail. ; 

(c) The articles of incorporation or the bylaws may provide that in 
all elections for directors every member entitled to vote shall have 
the right to cumulate his vote and to give one candidate a number of 
votes equal to his vote multiplied by the number of directors to be 
elected, or by distributing such votes on the same principle among any 
munber of such candidates. . 

(d) If a corporation has no members or if the inembers have no 
right to vote, the directors shall have the sole voting power and shall 
have all of the authority and may take any action herein permitted 
members. 

QUORUM 


Src. 17. (1) The bylaws may provide the number or percentage of 
members entitled to vote represented in person or by proxy, or the 
number or percentage of votes represented in person or by proxy, 
which shall constitute a quorum at a meeting of members. In the 
absence of any such provision, members having at least one-tenth off 


es 
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the votes entitled to be cast represented in person or by proxy shall 
constituie a quorum. The affirmative vote of a majority of the votes 
entitled to be cast by the members present or represented by proxy at 

_--& meeting at which a quorum is present, shall be necessary for the 
hdoption of any matter voted upon by the members, unless a greater 

“proportion is required by this Act, the articles of incorporation or 
the Ve lnee. 

(b) Unless otherwise provided by the articles of incorporation or the 
bylaws, the members present at a duly organized meeting may continue 
to do business until adjournment, notwithstanding the withdrawal] of 
enough members to leave less than a quorum. 

(c) If a meeting cannot be organized because a quorum has not 
attended, those present may adjourn the meeting froin time to time 
until a quorum is present, when any business may be transacted that 
may have been transacted at the meeting as originally called. 


BOARD OF DIRECTORS 


Sec. 18. The aifairs of a corporation shall be managed by a board 
of directors. Directors need not be residents of the District of Colum- 
bia or members of the corporation unless the articles of incorporation 
or the bylaws so require. The articles of incorporation or the bylaws 
may prescribe other qualifications for directors. 


NUMBER, ELECTION, CLASSIFICATION, AND REMOVAL OF DIRECTORS 


_ Sec. 19. (a) The number of directors of a corporation shail be not 
less than three. Subject to such limitation, the number of directors 
shall be fixed by the bylaws, except as to the number of the first board 
of directors which number shall be fixed by the articles of incorpora- 
tion. The number of directors may be increased or decreased from 
time to time by amendment to the bylaws, unless the articles of incor- 


Yonde on provide that a change in the number of directors shall be 
& 


gf made only by amendment of the articles of incorporation. No decrease 
in number shall have the effect of shortening the term of any incum- 
bent director. In the absence of a bylaw fixing the number of direc- 
tors, the number shall be the same as that stated in the articles of 
incorporation. 

(b) The names and addresses of the members of the first board of 
directors shall be stated in the articles of incorporation. Such persons 
shall hold office until the first annual election of directors or for such 
other period as may be specified in the articles of incorporation or the 
bylaws. Thereafter, directors shall be elected or appointed in the 
manner and for the terms provided in the articles of incorporation 
or the bylaws. In the absence of a provision fixing the term of office, 
the term of office of a director shall be one year. 

{c) Directors may be divided into classes and the terms of office 
of the several classes need not be uniform. Each director shall hold 
office for the term for which he is elected or appointed and until his 
successor shall have been elected or appointed and qualified, except 
in the case of ex officio directors. 

(d) A director may be removed from office pursuant to any procedure 
therefor provided in the articles of incorporation or the bylaws, and 
if none be provided may be removed at a meeting called expressly 
for. that purpose, with or without cause, by such vote as would suffice 
for his election, 
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VACANCIES 


Sec, 20. Any vacancy ocenrring in the board of directors and any 
directorship to be tilled by reason of an increase in the number of 


directors may be filled by the affirmative vote of a majority of the” 


then members of the board of divectors, though less than a quorum 
of the board, unless the articles of incorporation or the bylaws provide 
that a vacancy or directorship so created shall be filled in some other 
manner, in which case such provision shall control. .A director elected 
or appointed, as the case may be, to fill a vacancy shall be elected or 
appointed for the unexpired term of his predecessor in office. 


QUORUM OF DIRECTORS 


Src. 21. A majority of the number of directors fixed by the bylaws, 
or in the absence of a bylaw fixing the number of directors, then of 
the number stated in the articles of incorporation, shall constitute a 
quorum for the transaction of business, unless otherwise provided in 
the articles of incorporation or the bylaws; but in no event shall a 
quorum consist of less than one-third of the number of directors so 
fixed or stated. The act of the majority of the directors present at a 
meeting at which a quorum is present shall be the act of the board 
of directors, unless the act of a greater number is required by this’ 
Act or by the articles of incorporation or the bylaws. 


COMMITTEES 


Sec. 22. If the articles of incorporation or the bylaws so provide, 
the board of directors, by resolution adopted by a majority of the 
directors in office, may designate and appoint one or more committees, 
each of which shall consist of two or more directors, which committees, 
to the extent provided in said resolution, in the articles of incorpora- 
tion or in the bylaws of the corporation, shall have and exercise the 


tion, Other committees not having and exercising the authority of 
the board of directors in the management of the corporation may be 
designated and appointed by a resolution adopted by a majority of the 
directors present at a meeting at which a quorum is present. The 
designation and appointment of any such committee and the delega- 
tion thereto of authority shall not operate to relieve the board of 
directors, or any individual director, of any responsibility imposed 
upon it or him by law. 


PLACE AND NOTICE OF. DIRECTORS’ MEETINGS 


Src, 23. Meetings of the board of directors, regular or special, may 
be held at such place within or without the District of Columbia, and 
upon such notice as may be prescribed in the bylaws or, where not 
iconsistent with the bylaws, by resolution of the board of directors. 
‘A director's attendance at any meeting shall constitute waiver of notice 
of such meeting, excepting such attendance at a meeting by a director 
for the purpose of objecting to the transaction of business because the 
meeting is not lawfully called or convened. Neither the business to 

" be transacted at, nor the purpose of, any regular or special meeting of 
the board of directors need be specified in the notice or waiver of notice 
of such meeting, unless otherwise provided in the articles of incorpo- 
ration or the bylaws. 


a.) 


authority of the board of directors in the management of the corpora- ¢ 7 


aN 


fax: 
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Src. 24. (a) The officers of a corporation shall consist of a president, 
a secretary, and a treasurer, and may include one or more vice presi- 


*~dents and such other officers and assistant officers as nay be deemed 
tegf ecessary, each of whom shall be elected or appointed at such time 


i 


and in such manner and for such terms not exceeding three years as 
may be prescribed in the articles of mcorporation or the bylaws. In 
the absence of any such provision, all officers shall be elected or ap- 
pointed annually by the board of directors. If the bylaws so provide, 
any two or more offices inay be held by the same person, except the 
offices of president and secretary. 

(b) The articles of incorporation or the bylaws may provide that 
any one or more officers of the corporation or other organizations shall 
be ex officio niembers of the board of directors. 

_(c) The officers of a corporation may be designated by such other 
titles as may be provided in the articles of incorporation or the bylaws. 

(d) All officers and agents of the corporation, as between them- 
selves and the corporation, shall have such authority and perform such 
duties in the management of the property and affairs of the corpora- 
tion as may be provided in the bylaws, or as may be determined by 
resolution of the board of directors not inconsistent with the bylaws. 


REMOVAL OF OFFICERS 


Sec. 25. Any officer or ugent elected or appointed may be removed 
by the persons authorized to elect or appoint such officer or agent when- 
ever in their judgment the best interest of the corporation will be 
served thereby, but such removal shall be without prejudice to the 
contract rights, if any, of the person so removed. Election or appoint- 
ment of an officer or agent shall not itself create contract rights. 


5 BOOKS AND RECORDS 


Sec. 26. Each corporation shall keep correct and complete books and 
records of account and shall keep minutes of the proceedings of its 
members, board of directors, and committees having any of the author- 
ity of the board of directors; and shall keep at its registered office or 
principal office in the District of Columbia a record of the names and 
addresses of its members entitled to vote. All books and records of a 
corporation may be inspected by any member having voting rights, 
fs nis agent or attorney, for any proper purpose at any reasonable 

ime. 
SHARES OF STOCK AND DIVIDENDS PROHIBITED 


Sec. 27. A corporation shall not authorize or issue shares of stock. 
No dividend shall be paid and no part of the income of a corporation 
shall be distributed to its members, directors, or officers. A corporation 
may pay compensation, including pensions, in a reasonable amount to 
its members, directors, or officers for services rendered, may confer 
benefits upon its members in conformity with its purposes, and upon 
dissolution or final liquidation may make distributions to its members 
or others as permitted by this Act. 


LOANS TO DIRECTORS AND OFFICERS PRO111B1TED 


Sec. 28. No loans shall be made by a corporation to its directors or 
officers. The directors of a corporation who vote for or assent to the 
making of a joan to a director or officer of the corporation, and any 
officer or officers participating in the making of suchi a loan, shall be 
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jointly and severally lable to the corporation for the amount of such 
loan until the repayment thereof. 


Sec. 29. 


IN CORPORATORS 


Three or more natural persons of the age of twenty-one 


years or More may act as incorporators of a corporation by signing, 
verifying, and delivering in duplicate to the Commissioners articles 
of incorperation for such corporation. 


ARTICLES OF INCORPORATION 


Sec.'30. (a) The articles of incorporation shall set forth— 


(1) the name of the corporation; 

(2) the period of duration, which may be perpetual; | 

(3) the purpose or purposes for which the corporation is organ- 
ized; 

(4) if the corporation is to have no members, a statement to 
that effect; a 

(5) if the corporation is to have one or more classes of mem- 
bers, any provision which the incorporators elect to set forth in 
the articles of incorporation designating the class or classes of 
members, stating the qualifications and rights of the members of 
each class and conferring, limiting, or denying the right to vote; 

(6) if the directors or any of them are not to be elected or 
appointed by one or more classes of members, a statement of the 
manner in which such directors shall be elected or appointed ; 
or that the manner of such election or appointment of such direc- 
tors shall be provided in the bylaws;. ; ; : 

(7) any provisions, not inconsistent. with law, which the incor- 
porators elect to set forth in the articles of incorporation for the 
regulation of the internal affairs of the corporation, including 
au 
Tee ation and any provision which under this Act is required 
or permitted to be set forth im the bylaws; ; 

(8) the address, including street and number, if any, of its 
initial registered office, and the name of its initial registered 
agent at such address; a — 

(9) the number of directors constituting the initial board of 
directors, and the names and addresses, including street and 
number, if any, of the persons who are to serve as the initial 
directors until the first annual meeting or until their successors 
be elected and qualify; 

(10} the name and address, 
any, of each incorporator. ; : 

(b) It shall not be necessary to set forth in the articles of incor- 


including street and number, if 


poration any of the corporate powers enumerated in this Act. 


(c) Unless the articles of incorporation provide that a change in 


the number of directors shall be made only by amendment to the 
articles of imcorporation, a change in the number of directors made 


by 


vision of the articles of incorporation is inconsistent with a bylaw, 


amendment to the bylaws shall be controlling. Whenever a pro- 


the provision of the articles of incorporation shall be controlling. 


FILING OF ARTICLES OF INCORPORATION 


Sec. 31. (n) Duplicate originals of the articles of incorporation 


shall be delivered to the Commissioners. 


(b) If the Commissioners find that the articles of incorporation 


conform to law, they shall, when all fees and charges have been paid 
as in this Act prescribed— 


€)} 


peal for distribution of assets on dissolution or final 
- 
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(1) endorse on each of such duplicate originals the word 
“Filed” and the month, day, and year of filing thereof; 

(2) file one of such duplicate originals in their office; 

(3) issue a certificate of incorporation to which they shall affix 
the other duplicate original; 

(4) deliver the certificate of incorporation, together with the 
duplicate original of the articles of incorporation affixed thereto, 
to the incorporators or their representative. 


EFFECT OF ISSUANCE OF CERTIFICATE OF INCORPORATION 


Src. 82. Upon the issuance of the certificate of incorporation, the 


corporate existence shall begin, and such certificate of incorporation 
shall be conclusive evidence that all conditions precedent required to 


be performed ot the incorporators have been complied with and that 
HT 


the corporation 


as been incorporated under this Act, except as against 


the District of Columbia in a proceeding to cancel or revoke the certifi- 
cate of mcorporation. 


ORGANIZATION MEETINGS 


Sec. 33. (a) After the issuance of the certificate of incorporation an 


organization meeting of the board of directors named in the articles of 
incorporation shall be held within the United States at the call of a 
majority of the directors so named for the purpose of adopting bylaws 


(unless the power to adopt bylaws has been reserved by the articles 


of incorporation to the members, in which event the bylaws shail be 

adopted by the members), electing officers, and the transaction of such 

other business as may come before the meeting. The directors calling 

the meeting shall give at least five days’ notice thereof by mail to each 

director so named, which notice shall state the time and place of the 

meeting : Provided, however, That if all the directors shall waive notice 
*) in writing and fix a time and place for said organization meeting no 
‘Ney? notice shall be required of such meeting. 


{b) A first meeting of the members may be held at the call of the 


directors, or a majority of them, upon at least five days’ notice, for 
such purposes as shal] be stated in the notice of meeting. 


RIGIIT TO AMEND ARTICLES OF INCORPORATION 


Sec. 34, A corporation may amend its articles of incorporation, from 


time to time, in any and as many respects as may be desired: Provided, 
That its articles of incorporation as amended contain only such provi- 
sions as might be lawfully contained in original articles of incorpora- 
tign if made at the time of making such amendment. 


PROCEDURE TO AMEND ARTICLES OF INCORPORATION 


Sec. 35. Amendments to the articles of incorporation shall be made 


im the following manner: 


{a) Where there are members having voting rights, the board 
of directors shall adopt a resolution setting forth the proposed 
amendment and directing that it be submitted to a vote at. 2 meet- 
ing of members having voting rights, which may be either an 
annual or a special meeting. 

(b) Written or printed notice setting forth the proposed 
amendment or a summary of the changes to be effected thereby 
shall be given to each member entitled to vote at such meeting 
within the time and in the manner provided in this Act for the 
giving of notice of meetings of members. If the meeting be an 
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annual meeting, the proposed amendment or such summary shall 


be imeluded in the notice of suc 


(c) The roposed amendmen ) 
the aflirmative vote of at least two-thirds © 


to be cast by members presen 
meeting. 


h annual meeting. 


t or represen 


t shall be adopted upon receiving, - 
f the votes entitled: 
ted by proxy at such* 


oo’ 


(d) Where there are no member's, or no members having vot- 
ing rights, an amendment shall be adopted at a meeting of the 


hoard of directors upon receiving t 


directors in office. 
(e) Any number of amend: 
upon at any one meeting. 


ARTICLES OF 


he vote of a majority of the 


nents may be submitted and voted 


AMENDMENT 


Src. 36. The articles of amendment shall be executed in duplicate 


by the corporation by its president or a vice presi 
vate sent shall be thereto affixed, attested by its secretary 


ant secretary, and shall set forth—__ 
(a) the name of the corporation ; 


(b} the amendment so adopted ; 


dent, and the corpo- 
or an assist- 


(c) where there are members having voting riglts, (1) a state- 


ment setting forth the date of the me 


the amendment was adopted, 


meeting, and that such amendment receive 


eting of members at which 


that a quorum was present at such 


d at least two-thirds of 


the votes entitled to be cast by. members present or represented 
(2) a statement that such amend- 


by proxy at such meeting, or 


ment was adopted by a consent in writing signed by all membe 
entitled to. vote with respect thereto; 


(d) where there are no members, or no mem 1 
rights, a statement of such fact, the date of the meetin 


board of directors at which t 


he amendment was adopted, and 


T'S 


bers having voting 
of the 


a 
statement of the fact that such amendment received the vote RIF 


a majority of the directors in 


office. 


FILING OF ARTICLES OF AMENDMENT 


Src. 37. (2) Duplicate originals of the articles of amendment shall 


be delivered to the Cominissioners. 
(b) If the C ommissioners find that the articles of amendment 


conform to law, they shall, when all fees and charges have been paid 


as in this Act preseribed— 


1) endorse on each of such duplicate originals the word 


“Filed”, and the month, day, 


and year of the filing thereof; 


(2) file one of such duplicate originals in their office; 


(3) issue a certificate of amendment to wl 


the other duplicate original ; 


(4) deliver the certificate 


of. amendment, together with t 


uich they shall affix 


he 


duplicate original of the articles of amendment affixed thereto, 
to the corporation or its representative. 


EFFECT OF CERTIFICATE OF AMENDIIENT 


Src. 38. (a) Upon the issuance of the certificate of amendment, the 
amendment shall become effective and the articles of incorporation 
shall be deemed to be amended accordingly. 


(b) No amendment shall affect 


of or against such corporation, or any pen 
corporation shall be a party, or the existing Tr 


than members; and, in the event t 


any ene ne cause of action in fav 


he corporate name shall be chang’ 


or 


img suit to which such 
ights of persons other#} 


ed © yi! 
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by amendment, no suit brought by or against such corporation under 
its former name shall] abate for that reason. 


oy PROCEDURE FOR MERGER 
New Sec. 39. Any two or more domestic corporations subject to the pro- 
visions of this Act may merge into one of such corporations in the 
following manner: 

La he 

The board of directors of each corporation shall, by resolution 
adopted by a majority vote of the members of each such board, approve 
a plan of merger setting forth— ; 

(a) the names of the corporations proposing to merge, and the 
name of the corporation into which they propose to merge, which 
is hereinafter designated as the surviving corporation ; 

() the terms and conditions of the proposed merger ; 

c) a statement of any changes in the articles of incorporation 
of the surviving corporation to be effected by such merger; 

(d) such other provisions with respect to the proposed merger 
as are deemed necessary or clesirable. = 


PROCEDURE FOR CONSOLIDATION 


_ Sec. 40. Any two or more domestic corporations subject. to the provi- 
sions of this Act may consolidate into a new corporation in the follow- 
ing manner: 

The board of directors of each. corporation shall, by resolution 
adopted by a majority vote of the members of each such board, approve 
a plan of consolidation setting forth— 

_(a) the names of the corporations proposing te consolidate, and 
the name of the new corporation into which they propose to con- 
solidate, which is hereinafter designated as the new corporation ; 

(b) the terms and conditions of the proposed consolidation ; , 

: (c) with respect to the new corporation, all of the statements 
required to be set forth in articles of incorporation for corpora- 
Ee oa under this Act; 

d) such other provisions with respect to tl : i- 
dation as are deemed necessary or desirable: eee 


APPROVAL OF MERGER OR CONSOLIDATION 


ga is ay bly o merger or consolidation shall be approved in the 
(a), Where the members of any merging or consolidating cor- 
poration have voting rights, the board of directors of such 
he tase shall adopt a resolution approving the proposed plan 
an ireding that it be submitted to a vote at a meeting of 
ve cal ae rights, which may be either an annual or 
} Written or printed notice setting forth the pr 

or a summary thereof shall be given a each mem! or age 
vote at such meeting within the time and in the manner provided 

in this Act for the giving of notice of meetings of members 
(c) At each such meeting, a vote of the members shal] be taken 
on the proposed plan of merger or consolidation. The plan of 
merger or consolidation shall be approved upon receiving the 
affirmative vote of at least two-thirds of the votes entitled to be 
cast by members present or represented by proxy at such meeting 
(d) Where any merging or consolidating corporation has no 
; members, or no members having voting rights, a plan of merger or 
/ a consolidation shall be adopted at a meeting of the board of direc- 
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tors of such corporation upon receiving the yote of a majority of 
the directors in office. ; ; - 
(e) After such approval, and at any time prior to the filing of 
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(b) the separate existence of all corporations parties to the 

plan of merger or consolidation, except the surviving or new 
corporation, shall cease; . 


the articles of merger or consolidation, the merger or consolida-, we 
tion may be abandoned pursuant to provisions therefor, if any, set. } 
forth in the plan of merger or consolidation. 


j (c) such surviving or new corporation, as the case may be, shall 
have all the rights, privileges, immunities, and powers and shall 
be subject to all the duties and liabilities of a corporation organ- 
ized under this Act; 

(d) such surviving or new corporation shall thereupon and 
thereafter possess all the rights, privileges, immunities, and 
franchises, as well of a public as of a private nature, of each of 
the merging or consolidatiug corporations; and all property— 
real, personal, and mixed—and all debts due on whatever account, 
and all other choses in action, and al] and every other interest, 


ARTICLES OF MERGER OR CONSOLIDATION 


Sec. 42. (a) Upon such approval, articles of merger or articles of 
consolidation shall be szecuted in duplicate by each corporation by its 
president or a vice president, and the corporate seal of each such cor- 
poration shall be thereto affixed, attested by its secretary or an assist- { 
ant secretary, and shall set forth— 


(1) the plan of merger or the plan of consolidation; 

(2) where the members of any merging or consolidating cor- 
poration have voting rights, then as to each such corporation (a) 
a statement setting forth the date of the meeting of members at 
which the plan was approved, that a quorum was present at such 
meeting, and that such plan received at least two-thirds of the 
votes entitled to be cast by members present or represented by 
proxy at such meeting, or (b) a statement that such amendment 
was approved by a consent in writing signed by all members 
entitled to vote with respect thereto; ae : 

(3) where any merging or consolidating corporation has no 
members, or no members having voting rights, then as to each 
such corporation a statement of such fact, the date of the meeting 
of the board of directors at which the plan was approved and a 
statement of the fact that such plan received the vote of a major- 
ity of the directors in office. : 

(b) Duplicate originals of the articles of merger or articles of con- 


solidation shall be delivered to the Commissioners. 


(c) Ifthe Commissioners find that such articles conform to law, they 
shall, when all fees and charges have been paid as in this Act 


prescribed— 


(1) endorse on each of such duplicate originals the word 
“Filed”, and the month, day, and year of the filing thereof; 
(2) file one of such duplicate originals in their office; : 
(8) issue a certificate of merger or a certificate of consolida- 
tion to which they shall affix the other duplicate original; 
(4) deliver the certificate of merger or certificate of consolida- 
tion, together with the duplicate original of the articles of merger 
or articles of consolidation affixed thereto, to the surviving or new 
corporation, as the ease may be, or its representative. 


EFFECTIVE DATE OF TIIE MERGER OR CONSOLIDATION 


Sec. 43. Upon the issuance of the certificate of merger, or the 
certificate of consolidation by the Commissioners, the merger or con- 


solidation shall be effected. 


EFFECT OF MERGER OR CONSOLIDATION 


Sec. 44. When such merger or consolidation has been effected— 
(a) the several corporations parties to the plan of merger or 
consolidation shall be a single corporation, which, in the case of 
a merger, shall be that corporation designated in the plan of 
merger as the surviving corporation, and, in the case of a con- 
solidation, shall be the new corporation provided for in the plan 
of consolidation; 


9 


2 


of or belonging to or due to each of the corporations so merged 
or consolidated,-shall be taken and deemed to be transferred to 
and vested in such single corporation without further act or deed ; 
and the title to nny real estate or other pro erty, or any interest. 
therein, vested in any of such corporations shall not revert unless 
required by the terms of the gift, bequest, or devise, or be in any 
way impaired by reason of such merger or consolidation ; 

(e) such surviving or new corporation shalt thenceforth be 
responsible and liable for all the liabilities and obligations of each 
of the corporations so merged or consolidated; and any claim 
existing or action or Dee ee pencine by or against any of such 
corporations may be prosecuted to judgment as if such merger 
or consolidation had not taken place, or such surviving or new 
corporation may be substituted in its place. Neither the rights of 
creditors nor any liens upon the property of any such corporation 
shall be impaired by such merger or consolidation ; 

(£) in the case of a merger, the articles of incorporation of the 
surviving corporation shall be deemed to be amended to the extent, 
if any, that changes in its articles of incorporation are stated in 
the articles of merger; and, in the case of a consolidation, the 
statements set forth in the articles of consolidation and which are 
required or permitted to be set forth in the artictes of incorpora- 
tion of corporations organized under this Act shall be deemed to 
be the articles of incorporation of the new corporation. 


MERGER OR CONSOLIDATION OF DOMESTIC AND FOREIGN CORPORATIONS 


Sec. 45. One or more foreign corporations and one or more domes- 


tic corporations may be merged or consolidated if permitted by the 
laws of the State or country under which each such foreign corpora- 
tion 1s organized, : 


{a} Each domestic corporation shall comply with the provi- 
sions of this Act with respect to the merger or consolidation, as 
the case may be, of domestic corporations and each foreign corpo- 
ration shall comply with the a plicable provisions of the laws 
of the State or country under inch it is organized. 

(b) If the surviving or new corporation, as the case may be, 
is to be governed by the laws of any State or country other than 
the District of Columbia, it shall comply with the provisions of 
this Act with respect to foreign corporations if it is to carry on its 
affairs in the District of Columbia, and in every case it shall 
deliver to the Commissioners, who shall file— 

(1) an agreement that it may be served with process in 
the District of Columbia in any proceeding for the enforce- 
ment of any obligation of any domestic corporation which is 
u party to such merger or consclidation; 
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(2) an irrevocable appointment of the Commissioners of 
the District of Columbia as its agent to accept service of 
process in any such proceeding; and ; 

(3) a post office address to which the Commissioners may } 
mail a copy of any service of process, notice, or demant.4 
against the corporation that may be served on them. 

(ce) The efiect of such merger or consolidation shall be the 
same as in the case of the merger or consolidation of domestic 
corporations, if the surviving or new corporation is to be governed 
by the laws of the District of Columbia. If the surviving or new 
corporation is to be governed by the laws of any jurisdiction other 
than the District of Columbia, the eifect of such merger or con- 
solidation shall be the same as in the case of the merger or con- 
solidation of domestic corporations except insofar.as the laws of 
such other jurisdiction provide otherwise. 


SALE, LEASE, EXCHANGE, CR MORTGAGE OF ASSETS 


Src. 46. A sale, lease, exchange, mortgage, pledge, or other dispo- 
sition of all, or substantially all, the property and assets of a corpora- 
tion may be made upon such terms and conditions and for such con- 
sideration, which may consist i whole or in part of money or property, 
real or personal, including shares of any corporation for profit, 
domestic or foreign, as may be authorized in the following manuer: 

fa) Where there are members having voting rights, the board 
of directors shall adopt a resolution recommending such sale, 
lease, exchange, mortgage, pledge, or other disposition and direct- 
ing the submission thereof to vote at a meeting of members 
having voting rights, which may be either an annual or a special 
ineeting. 

(b) Written or printed notice stating that the purpose, or one 
of the purposes, of such meeting is to consider the sale, lease, 
exchange, mortgage, pledge, or other disposition of all, or snb-¢ 
stantially all, the property and assets of the corporation shall be 
given to each member entitled to vote at such meeting, within the 
time and in the manner provided by this Act for the giving of 
notice of neetings of members. 

(c) At such meeting the members may authorize such sale, lease, 
exchange, inortgage, pledge, or other disposition and may fix, or 
may authorize the board of directors to fix, any or all of the terms 
and conditions thereof and the consideration to be received by the 
corporation therefor. Such authorization shall require the vote 
of at least two-thirds of the votes entitled to be cast by members 
present or represented by proxy at such meeting. 

(d) After such authorization by a vote of members, the board 
of directors, nevertheless, in its discretion, may abandon such sale, 
lease, exchange, mortgage, pledge, or other disposition of assets, 
subject to the rights of third parties under any contracts relating 
thereto, without further action or approval by members. 

(e) Where there are no members, or no members having voting 
rights, a sale, lease, exchange, mortgage, pledge, or other dis. 
position of all, or substantially all, the property and assets of a 
corporation shall be authorized upon receiving the vote of a 
majority of the directors im office. . 
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Src. 47. A corporation may dissolve and wind up its affairs in the 


following manner: 


j (a) Where there are members haying voting rights, the board of 
directors shall adopt a resolution recommending that the corpora- 
tion be dissolved, and directing that the question of such dissolu- 
tion be submitted toa vote at a meeting of members having voting 
rights, which may be either an annul or a special meeting. 
Written or printed notice stating that. the purpose, or one of the 
purposes, of such meeting is to consider the advisability of dis- 
solving the corporation, shall be given to each member entitled to 
vote af such meeting, within the time and in the manner provided 
in this Act. for the giving of notice of meetings of members. 4 
resolution to dissolve the corporation shall be adopted upon re- 
ceiving at least two-thirds of the votes entitled to be cast by 
menibers present or represeuted by proxy at such meeting. 

(b) Where there are no members, or no members having voting 
rights, the dissolution of the corporation shall be authorized at 
a meeting of the board of directors upon the adoption of a resolu- 
tion to dissolve by the vote of a majority of the directors in office. 

(c) Upon the adoption of such resolution by the members, or by 
the board of directors where there are no ‘:nembers or no members 
having voting rights, the corporation shall cease to conduct its 
affairs except in so far as may be necessary for the winding up 
thereof, shall immediately cause a notice of the proposed dissolu- 
tion to be mailed to each known creditor of the corporation, and 
shall proceed to collect its assets and apply and distribute them as 
provided in this Act. 


DISTRIBUTIGN OF ASSETS 


ws, Src. 48. The assets of a corporation in the process of dissolution 


yet hel be applied and distributed as follows: 


(a) Al liabilities and obligations of the corporation shall be 
paid, satisfied, and discharged, or adequate provision shall be 
made therefor. 

{b) Assets held by the corporation upon condition requiring 
return, transfer, or conveyance, which condition occurs by reason 
of the dissolution, shall be returned, transferred, or conveyed in 
aceordance with such requirements. 

(c) Assets received and held by the corporation subject to limi- 
tations permitting their use only for charitable, religious, elee- 
mosynary, benevolent, educational, or similar purposes, but not 
held upon a condition requiring return, transfer, or conveyance 
by reason of the dissolution, shall be transferred or conveyed to 
one or more domestic or foreign corporations, societies, or organi- 
zations engaged in activities substantially similar to those of the 
dissolving corporation, pursuant to a plan of distribution adopted 
as provided in this Act. 

{d) Other assets, if any, shall be distributed in accordance with 
the provisions of the articles of incorporation or the bylaws to 
the extent that the articles of incorporation or bylaws determine 
the distributive rights of members, or any class or classes of 
menibers, or provide for distribution to others. 

(e) Any remaining assets may be distributed to such persons, 
societies, organizations, or domestic or foreign corporations, 
whether for profit or not for profit, as may be specified if a plan 
of distribution adopted as provided in this Act. 
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PLAN OF DISTRIBUTION 
Sec. 49. A plan providing for the distribution of assets, not incon- 


sistent with the provisions of this Act, may be adopted by a corpora-_ 
tion in the process of dissolution and shall be adopted by a corporatior’ 


y 


for the a ig of authorizing any transfer or conveyance of assetsu4 


for which this Act requires a plan of distribution, in the following 
manner: 

(a) Where there are members having voting rights the board 
of directors shall adopt a resolution recommending a plan of 
distribution and:directing that the plan be submitted to a vote 
at a meeting of members having voting rights, which may be 
either an annual or a special eae Written or printed notice 
setting forth the proposed plan of distribution or a summary 
thereof shall be given to each. member entitled to vote at such 
meeting, within the time and in the manner provided in this Act 
for the giving of notice of meetings of members. Such plan of 
distribution shall be adopted upon receiving at least two-thirds 
of the votes entitled to be cast. by members present or represented 
by proxy at such meeting. 

) Where there are no members, or no members having voting 
rights, a plan of distribution shall be adopted at a meeting of the 
board of directors upon receiving.the vote of a majority of the 
directors in office. 


REVOCATION OF VOLUNTARY DISSOLUTION PROCEEDINGS 


Sec. 50. A corporation may, at any time prior to the issuance of a 
certificate of dissolution by the Commissioners, as hereinafter pro- 
vided, revoke the action theretofore taken to dissolve the corporation, 
in the following manner: 

(a) Where there are members having voting rights, the board 


of directors shall adopt a resolution recommending that the at the} 


tary dissolution proceedings be revoked, and directing that the 


question of such revocation be submitted to a vote at a meeting of ** 


members having voting rights, which may be either an annual or 
a special meeting. Written or printed notice stating that the 
purpose, or one of the purposes, of such meeting is to consider 
the advisability of revoking the voluntary dissolution proceed- 
ings, shall be given to each member entitled to vote at such meet- 
ing, within the time and in the manner provided in this Act for 
the giving of notice of meetings of members. <A. resolution to 
revoke the veluntary dissolution proceedings shall be adopted 
upon receiving at least two-thirds of the votes entitled to be cast 
by members present or represented by proxy at such meeting. 

(b) Where there are no members, or no members having vot- 
ing Fane a resolution to revoke the. voluntary dissolution 
proceedings shall be adopted at a meeting of the board of direc- 
tors upon receiving the vote of a majority of the directors in 
office. 

(c} Upon the adoption of such resolution by the members, or 
by the beard of directors where there are no members or ne mem- 
bers having voting rights, the corporation may thereupon again 
conduct its affairs. If the articles of dissolution have been de- 
livered to the Commissioners, notice of such revocation shall be 
given to them in writing. 


Nn 
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ARTICLES OF DISSOLUTION 


Sec. 51. If voluntary dissolution proceedings have not been revoked, 
when all debts, liabilities, and obligations of the corporation shall have 
“een paid and discharged, or adequate provisions shall have been made 
1erefor, and all of the remaining property and assets of the corpora- 
tion shall have been transferred, conveyed, or distributed in accord- 
ance with the provisions of this Act, articles of dissolution shall be 
executed in duplicate by the corporation by its president or a vice 
president, and the corporate seal shall be thereto affixed and attested 
by its secretary or an assistant secretary, and such statement shall 
set. forth— 

(a) the name of the corporation ; 

(b) where there are members having voting rights— 

(1) a statement setting forth the date of the meeting of 
members at which the resolution to dissolve was adopted, that 
a quoruin was present at such meeting, and that such resolu- 
tion received at least two-thirds of the votes entitled to be 
cast by members present or represented by proxy at such 
meeting, or 

(2) a statement that such resolution was adopted by a 
consent in writing signed by all members entitled to vote 
with respect thereto; 

(c) where there are no members, or no members having voting 
rights, a statement of such fact, the date of the meeting of the 
board of directors at which the resolution to dissolve was adopted 
and a statement of the fact that such resolution received the rote 
of a majority of the directors in office ; 

(d) that all debts, liabilities, and obligations of the corpora- 
tion have been paid and discharged or that adequate provision has 
been made therefor; 

(e) that all the remaining property and assets of the cerpora- 

a. tion have been transferred, conveyed, or distributed in accord- 


“et ance with the provisions of this Act; 


(f) that there are no suits pending against the corporation jn 
any court, or that adequate provision has been made for the satis- 
faction of any judgment, order, or decree which inay be entered 
against it in any pending suit. 


FILING OF ARTICLES OF DISSOLUTION 


Sec, 52. (a) Duplicate originals of such articles of dissolution shall 
be delivered to the Commissioners. 

(b) If the Commissioners find that such articles of dissolution con- 
form to law, they shall, when all fees and charges have been paid as 
in this Act prescribed— alee 

__(1) endorse on each of such duplicate originals the word 
“Filed”, and the month, day, and year of the filing thereof; 

(2) file one of such duplicate originals in their office; 

(3) issue a certificate of dissolution to which they shall affix the 
other duplicate original ; 

(4) deliver the certificate of dissolution, together with the 
duplicate original of the articles of dissolution aflixed thereto, to 
the representative of the dissolved corporation. 

{c) Upon the issuance of such certificate of dissolution the exist- 
ence of the corporation shall cease, except for the purpose of suits, 
other proceedings, and appropriate corporate action is members, 
directors, and officers as provided in this Act. 


if 
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INVOLUNTARY DISSOLUTION 
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Sec. 53. (a) A corporation may be dissolved involuntarily by a 
clecree of the court in an action instituted by the Commissioners in the 
name of the District of Columbia when it is made to appear to the 
court that— ‘ 


(1} the franchise of the corporation was procured through” 


fraud; or 
(2) the corporation has continued to exceed or abuse the author- 
ity conferred upon it by this Act; or 
(3) the corporation has failed for ninety days to appoint and 
niaintain a registered agent as provided in this Act; or 
(4) the corporation has failed for ninety days after change 
of its registered office or registered agent. to deliver to the Commis- 
slouers a statement of such change. : 
(b) At least thirty days before any action for the involuntary dis- 
solution of a corporation shall be filed by the Commissioners, they 
shall notify the corporation by certified or registered mail addressed 
to such corporation at its registered office a notice of their intention to 
file such suit and the reason therefor. If, before action is filed, the 
corporation as the case may be shall submit satisfactory evidence that 
said franchise was not procured through fraud or that the corpora- 
tion has not exceeded or abused such authority or shall appoint or 
maintain a registered agent as provided in this Act, or deliver to the 
Commissioners the required statement of change of registered agent, 
the Commissioners shall not file an action against such corporation for 
such cause. If, after action is filed, for a reason stated in paragraph 
(3) or (4) of the preceding subsection the corporation shall as the 
ease nlay be appoint or maintain a registered agent as provided in this 
Act, or shall deliver to the Commissioners the required statement of 
change of registered agent, and shall pay the costs of such action, the 
action for such cause shall abate. 


VENUE AND PROCESS 


Src. 54. In every action for the involuntary dissolution of a corpo- 
ration hereinbefore provided, summons shall issue and be served as in 
other civil actions. Jn case a return is made thereon that no officer or 
agent of such corporation can be feund within the territorial limits 
of the District of Columbia, thén the Commissioners shall cause 
publication to be made in some newspaper of general circulation pub- 
fished in the District of Columbia, containing a notice of the pend- 
ency of such action, the title of the court, the names of the parties 
thereto, and the date on or after which default may be entered. The 
Commissioners shall cause a copy of such notice to be mailed by 
registered or certified mail to the corporation at its registered office 
within ten days after the first. publication thereof. The certificate of 
the Commissioners of the mailing of such notice shall be prima facie 
evidence thereof. Such notice shall be published at least once each 
week for two successive weeks, and the first publication thereof may 
begin at. any time after the summons has been returned. Unless a 
corporation shall have been served with summons, no default shall 
be taken against it earlier than thirty days after the first publication 
of such notice. The cost of publication of sucli notice shall be paid 
by the Commissioners, unless the decree is against the corporation 
and such cost. is collected from it. 


Q 
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JURISDICTION OF COURT TO LIQUIDATE ASSETS AND AFFAIRS OF 
CORPORATION 


Sec, 55. The United States District Court for the District of Colum- 
bia shall have full power to liquidate the assets and affairs of a 
corporation— 

(a) in any action by a member or director when it is made 
to appear— : 

(1) that the directors are deadlocked in the management 
of the corporate affairs and that irreparable injury to the 
corporation is being suffered or is threatened by reason 
thereof, and either that the members are unable to break the 
deadlock or there are no members having voting rights; or 

(2) that the acts of the directors or those in control of 
the corporation are illegal, oppressive, or fraudulent; or 

(3) that the corporate assets are being misapplied or 
wasted ; or 

(4) that the corporation is unable to carry out its purposes; 

(b) in an action by a creditor— 

(1) when the claim of the creditor has been reduced to 
judgment and an execution thereon has been returned unsat- 
isfied and it is established that the corporation is insolvent ; 
or 

(2} when the corporation has admitted in writing that the 
claim of the creditor is due and owing and it is established 
that the corporation is insolvent; 

(c) upon application by a corporation to have its dissolution 
continued under the supervisiou of the court; 

(d) when an action has been commenced by the Commission- 
ers to dissolve a corporation and it is made to appear that liquida- 
tion of its affairs should precede the entry of a decree of 
dissolution ; : 

(e} it shall not be necessary to make directors or members 
parties to any such action or proceeding unless relief is sought 
against them personally. 


PROCEDURE IN LIQUIDA?IION OF CORPORATION BY COURT 


Sec. 56. (a) In proceedings to liquidate the assets and affairs of 2 
corporation ihe court shajl have the power to issue injunctions, to 
appoint a receiver or receivers pendente lite, with such powers and 
duties as the court, from time to time, may direct, and to take such 
other proceedings as may be requisite to preserve the corporate assets 
wherever situated, and carry on the affairs of the corporation until 
a full hearing can be had. 

(b) After a hearing had upon such notice as the court may direct. to 
be given to all parties to the proceedings and to any other parties in 
interest designated by the court, the court may appoint a liquidating 
receiver or receivers with authority to collect the assets of the corpora- 
tion. Such liquidating receiver or receivers shall have authority, sub- 
ject to the order of the court, to sell, convey, and dispuse of all or any 
part of the assets of the corporation wherever situated, either at. public 
or private sale. The order appointing such liquidating receiver or 
receivers shall state their powers and duties. Such powers anid duties 
may be increased or diminished at any time during the proceedings. 
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(e) ‘Fle assets of the corporation or the proceeds resulting from a 
salo, conveyance, or other disposition thereof shall be applied and dis- 
tributed as follows: 

(1) Ali costs and expenses of the court proceedings and all lia- 


bilities and obligations of the corporation shall be paid, satisfied, ” 


and discharved, or adequate provision shall be made therefor; _ 

(2) Assets held by the corporation upon condition requiring 
return, transfer, or conveyance, which condition occurs by reason 
of the dissolution or Liquidation, shall ba returned, transferred, or 
vonveyed in accordance with such requirements ; 

(3) Assets received and held by the corporation subject to 
lunitations permitting their use only for charitable, religious, 
eleemosynary, benevolent, educational, or similar purposes, but 
liot held upon & condition requiring return, transfer, or convey- 
ance by reason of the dissolution or liquidation, shall be trans- 
ferred or conveyed to one or more domestic or foreign corpora- 
tions, societies, or organizations engaged in activities substan- 
liaily similar to those of the dissolving or liquidating corporation 
as the conrt may direct; 

(4) Other assets, if any, shall be distributed in accordance with 
the provisions of the articles of incorporation or the bylaws to the 
extent that the articles of incorporation or bylaws determine the 
distributive rights of members or any class or classes of members, 
or provide for distribution to others; 

(5) Any remaining assets may be distributed to such persons, 
societies, organizations, or domestic or foreign corporations, 
whether for profit or not for profit, specified in the plan of dist rib- 
ution adopted as provided in this Act, or where no plan of distrib- 
ution has been adopted, as the court may direct. 

(1) The court shall have power to allow, from time to time, as 
expenses of the liquidation, compensation to the receiver or receivers 
and to attorneys in the proceeding, and to direct the payment thereof 
out of the assets of the corporation or the preceeds of any sale or 
disposition of such assets. 

(ec) A receiver of a corporation appointed under the provisions of 
this section shall have authority to sue and defend in all courts in his 
own name as receiver of such corporation, The court appointing such 
receiver shall, for the purposes of this Act, have exclusive jurisdiction 
of the corporation and its property, wherever situated. 


QUALIFICATION OF RECEIVERS 


Sec. 57. A. receiver shail in all cases be a citizen of the United States 
ora corporation for profit authorized to act as receiver, which corpora- 
tion may be x domestic corporation ot a foreign corporation authorized 
io transact business in the District of Columbia, and shall in all cases 
give such bond as the court may direct with such sureties as the court 
mty require, 


FILING OF CLAIMS IN LIQUIDATION PROCEEDINGS 


Sec. 58. In proceedings to liquidate the assets and aifairs of a cor- 
poration the court may require all creditors of the corporation to file 
with the elerk of the court or with the receiver, in such forin as the 
court may prescribe, proofs under oath of their respective claims. If 


the court requires the filing of claims it shall fix a date, which shall be’ 


not less than four months from the date of the order, as the last day 
for the filing of claims, and shall prescribe the notice that shall be 
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iven to creditors and claimants of the date so fixed. Prior to the 
date so fixed, the court may extend the time for the filing of claims. 
Creditors and claimants failing to file proofs of claim on or before 
the date so fixed may be barred. by order of court, from participating 
in the distribution of the assets of the corporation. 


DISCONTINUANCE OF LIQUIDATION PROCEEDINGS 


Sec. 59. The liquidation of the assets and affairs of a corporation 
may be discontinued at any time during the liquidation proceedings 
when it is made to appear that cause for hquidation no longer exists. 
Tn such eyent the court shall dismiss the proceedings and direct the 
receiver to redeliver to the corporation al] its remaining property and 
assets, ‘ 

DECREE OF DISSOLUTION 


Sec. 60. In proceedings to liquidate the assets and affairs of a cor- 
poration, when the costs ind expenses of such proceedings and all 
ebts, obligations, and lialjilities of the corporation shall have been 

paid and discharged aud all of its remaining property and assets dis- 
tributed in accordance with tl:e provisions of this Act, or in case its 
property and assets are not sufficient to satisfy and discharge such 
costs, expenses, debts, and obliyations, and all the property and assets 
have been applied so far ns they will go to their payment, the court 
shall enter a decree dissolving the corporation, whereupon the existence 
of the corporation shall cease. 


FILING OF DECREE OF DISSOLUTION 


Sec. 61. In case the court. shall enter a decree dissolving a corpors- 
tion, it shall be the duty of the clerk of the court to cause a certified 
copy of the decree to be delivered to tlhe Commissioners, who shail file 
the same. No fee shall be charged by the Commissioners for the filing 
thereof. 

DEPOSITS IN REGISTRY OF COURT 


Sec. 62. Upon the voluntary or involuntary dissolution of a cor- 
poration, the portion of the assets distributable to any person who is 
unknown or cannot be found, or who is under disability and there is 
no person legally competent to receive such distributive portion, shall 
be reduced to cash and deposited in the registry of the court and shall 
be paid over to such person or to his legal representative upon proof 
satisfactory to the court of his right thereto. If any portion thereof 
remain in the registry after ten years from the date of deposit, it shall 
escheat to the District of Columbia and shall be paid into the ‘Treasury 
of the United States for the credit of the said District. 


‘SURVIVAL OF REMEDY AFTFR DISSOLUTION 


Sec. 63. The dissolution of a corporation or the expiration of its 
period of duration shall not take away or impair any remedy avail- 
able to or against such corporation, its directors, officers, or members 
for any right or claim existing, or any liability incurred, prior to such 
dissolution if suit or other proceeding thereon is commenced within 
two years after the date of such Himolition. Any suit or proceeding 
by or against the corporation may be prosecuted or defended by the 
corporation in its corporate name. ‘The members, directors, and 
officers shall have power to take such corporate or other action as shall 
be appropriate to protect such remedy, right, or claim. If such corpo- 
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CORPORATE NAME OF FOREIGN CORPORATION 
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cial Act of Congress to transact business or conduct affairs in 

the District, or that of any foreign corporation, whether for profit 

or not for profit, authorized to transact business or conduct affairs 

] in the District, or a name, the exclusive right. to which is, ut the 

: time, reserved in the manner provided in this Act, or in accord- 

ance with the provisions of the District of Columbia Business 
Corporation Act; 

(b) unless the corporate name of such corporation is in English, 


or Is transliterated into letters of the English alphabet if it 1s not 
in English. 


CIIANGE OF NAME BY FOREIGN CORPORATION 


Sec. 67. Whenever a foreign corporation which is authorized to con- 
duct affairs in the District of Columbia shall change its name to one 
under which a certificate of authority would not be granted to it on 
application therefor, the authority of such corporation shall be sus- 
pended and it shall not thereafter conduct any affairs in the District 


until it has changed its name to a name which is available to it under 
the laws of the District. 


APPLICATION FOR CERTIFICATE GF AUTUORITY 


Seo. 68. A foreign corporation, in order to procure a certificate of 
authority to conduct affairs in the District of Columbia, shal] make 
upplication therefor to the Commissioners, which application shall 
set forth— 

(a) the name of the corporation and the State or country under 
the laws of which it is incorporated ; 

(b) the date of incorporation aud the period of duration of the 
corporation ; 

(c) the address, including street and number, if any, of the 
principal office of the corporation in the State or country under 
the laws of which it is incorporated ; 

{d) the address, including street and number, if any, of the 
proposed registered office of the corporation in the District, and 
the name of its proposed registered agent in the District at such 
address ; a3 

(e) a brief statement of the purposes it proposes to pursue in 
conducting its affairs in the District ; 

(f) the names and respective addresses, including street and 
number, if any, of the directors and officers of the corporation; 

‘ (g) such additional information as may be necessary or appro- 
priate in order to enable the Commissioners to determine whether 
such corporation is entitled to a certificate to conduct affairs in 
the District. 

Such application shall be executed in duplicate by the corporation 
by its president or a vice president, and ite corporate seal shall be 
thereto affixed, attested by its secretary or an assistant secretary. 


FILING OF APPLICATION FOR CERTIFICATE OF AUTILORITY 


Sec. 69. (a} There shall be delivered to the Comniissioners— 
(1) duplicate originals of the application of the corporation 
for a certificate of authority ; 

(2) a copy of its articles of incorporation and all amendments 
thereto, duly certified by the proper officer of the State or country 
under the laws of which it is mcorporated. 

(b) If the Commissioners find that such npuleniee conforms to 


law, they shall, when all fees and charges have been paid as in this Act 
prescribed— 


68 Stat. 177, 
D.C. Code 
29-901, 
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REGISTERED OFFICE AND REGISTERED AGENT OF FOREIGN CORPORATION 
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CILANGE OF REGISTERED OFFICE OR REGISTERED AGENT OF FOREIGN 
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ment conforms to law, they shall, when all fees and charges have been 
paid as in this Act prescribed— 

(1) enderse on each of such duplicate originals the word 
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yee. “Filed”, and the month, day, and year of the filing thereof; 
; (2) file one of such duplicate originals in their office; 
ey 


_ (8) return the other duphecate original to the corporation or 
its representative. 

(c) The change of address of the registered office, or the change 
of registered agent, or both, as the case may be, shall become effective 
upon the filing of such statement by the Commissioners. 

(d) A foreign corporation shall change its registered agent if the 
office of registered agent shall become vacant for any reason, or If its 
registered agent. becomes disqualified or incapacitated to act, or if it 
revokes the appointment of its registered agent. 

{e) Any registered agent of a foreign corporation may resign as 
such agent by delivering a-written notice thereof, executed in dupli- 
cate, to the Commissioners who shall file one copy thereof in their office 
and forthwith mail-a copy thereof to the corporation at its principal 
office in the state or conntry under the laws of which it is incorporated 
as the same appears in the records of the Commissioners. The appoint- 
ment of such agent shall terminate upon the expiration of thirty days 
after receipt of such notice by the Commissioners or upon the appoit- 
ment. of a suceessor agent becoming effective, whichever occurs sooner. 
No fee or charge of any kind shall be imposed with respect to a filing 
under this subsection. 


SERVICE OF PROCESS ON FOREIGN CORPORATION 


Src. 73. (a) The registered agent so appointed by a foreign corpora- 
tion authorized to conduct affairs in the District shall be an agent of 
such corporation npon whom any process, notice, or demand required 
or pevinitted by law to be served npon the corporation, may be served. 

a) Service of any such process, notice, or demand upon a corporate agent, 

g as such agent, may be had by delivering a copy of such process, notice, 

or demand to the president, vice president, the secretary, or an assistant 
secretary of snch corporate agent. 

(b) Whenever a foreign corporation authorized to conduct affairs 
in the District shall fail to appoint or maintain a registered agent in 
the District, or whenever any such registered agent cannot with rea- 
sonable diligence be fonnd at the registered office, or whenever the 
certificate of authority of a foreign corporation shall be suspended or 
revoked, then the Commissioners shall be an agent of such corpora- 
tion upon whom any such process, notice, or demand may be served. 
Service ou the Commissioners of any such process, notice, or demand 
shall be made by delivering to and leaving with them, or with any 
clerk having charge of their office, duplicate copies of such process, 
notice, or demand. In the event any such process, notice, or demnand is 
served on the Commissioners, they shall immediately cause one of such 
copies thereof to be forwarded by registered or certified mail, ad- 
dressed to the corporation at its principal office in the state.or country 
under the Jaws of which it is incorporated, as the same appears in the 
-records of the Commissioners. 

(c) If any foreign corporation shall conduct affairs in the District 
withont a certificate of authority, it shall by conducting such affairs 
be deemed to have thereby appointed the Commissioners its agent and 
representatiye upon whom any process, notice, or demand may be 
served. Service shall be made by delivery to and leaving with the 
Commissioners, or with any elerk having charge of their office, dupli- 

EONS copies of such process, notice, or demand, together with an affi- 
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davit giving the latest known post. office address of such corporation, 
and such service shall be sufficient if notice thereof and a copy of the 
process, notice, or demand are forwarded by registered or certified 


mail, addressed to such corporation at the address given in such <, 


affidavit. ff 

(d) The Commissioners shall keep a record of all processes, notices, 
and demands served upon them under this section, and shall record 
therein the time of such service and their action with reference thereto. 

(e} Nothing herein contained shall limit or affect the right to serve 
any process, notice, or demand, required or permitted by law to be 
served upon a corporation in any other manner now or hereafter 
permitted by law. 


AMENDMENT TO ARTICLES OF INCORPORATION OF FOREIGN CORPORATION 


Sec. 74. Whenever the articles of incorporation of a foreign corpo- 
ration authorized to conduct affairs in the District are amended, such 
foreign corporation shall, within ninety days after such amendinent 
becomes effective, file with the Commissioners a copy of such amend- 
ment duly certified by the proper officer of the state or country under 
the laws of which it 1s incorporated; but the filing thereof shall not 
of itself enlarge or alter the purpose or purposes which such corpora- 
tion is authorized to pursue in conducting its affairs in the District, nor 
authorize such corporation to conduct affairs in the District under any 
other name than the name set forth in its certificate of authority. 


MERGER OF FOREIGN CORPORATION 


Sec. 75. Whenever a foreign corporation authorized to conduct 
affairs in the District shall be a party to a statutory merger permitted 
by the laws of the state or country under the laws of which it is ineorpo- 
rated, and such corporation shall be the surviving corporation, it shall, 
within ninety days after such merger becomes effective, deliver tog 
the Commissioners a copy of the articles of merger duly certified by® 
the proper officer of the state or country under the laws of which such 
statutory merger was effected; and it shall not be necessary for such 
corporation to procure either a new or amended certificate of authority 
to conduct affairs in the District unless the name of such corporation 
be changed thereby or unless the corporation desires to pursue in the 
District other or additional purposes than those which it is then 
authorized to pursue in the District. 


AMENDED CERTIFICATE OF AUTHORITY 


Sec. 76. (a) A foreign corporation authorized to conduct affairs in 
the District shall procure an amended certificate of authority in the 
event it changes its corporate name, or desires to pursue in the District 
other or additional purposes than those set forth in its prior applica- 
tion for o certificate of authority, by making application therefor to 
the Commissioners. 

(b) The requirements in respect to the form and contents of such 
application, the manner of its execution, the delivering of duplicate 
originals thereof to the Commissioners, the issuance of an amended 
certificate of authority and the effect thereof, shall be the same as in 
the case of an original application for a certificate of authority. 
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WITHDRAWAL OF FOREIGN CORPORATION 


Sec. 77. (a) A foreign corporation authorized to conduct affairs 

~.in the District may withdraw froin the District wpon procuring from 

lthe Commissioners a certificate of withdrawal. In order to procure 

* such certificate of withdrawal, such foreign corporation shall deliver 
to the Commissioners an application for withdrawal. 

(b) The application for withdrawal shall state— 

(1) the name of the corporation and the state or country under 
the laws of which it is incorporated; 

(2) that the corporation is not conducting affairs in the District ; 

(3) that the corporation surrenders its authority to conduct 
affairs in the District; 

(4) that the corporation revokes the authority of its registered 
agent in the District to accept service of process and consents that 
service of process in any action, suit, or proceeding based upon any 
cause of action arising in the District during the time the eorpora- 
tion was authorized to conduct. affairs in the District may dies: 
after be made on such corporation by service thereof on the Com- 
missioners; 

(5) a post office address to which the Commissioners may mail 
a copy of any process against the corporation that may be served 
on them. 

(c} The application for withdrawal shall be executed by the corpo- 
ration by its president or a vice president, and the corporate seal shall 
be thereto affixed, attested by its secretary or an assistant secretary, or, 
if the corporation is in the hands of a receiver or trustee, shall be 
executed on behalf of the corporation by such receiver or trustee and 
verified by him. 


FILING OF APPLICATION FOR WITHDRAW-AE 


et Sec. 78. (a} Duphecate originals of such application for withdrawal 

wg? Shall be delivered to the Commissioners. If the Commissioners find 
that such application conforms to law, they shall, when all fees have 
been paid asm this Act prescribed— 

(1) endorse on each of such duplicate originals the word 
“Filed”, and the month, day, and year of the filing thereof; 

(2) file one of such duplicate originals in their office; 

(3) issue a certificate of withdrawal to which they shal] affix 
the other duplicate original ; 

(4) deliver the certificate of withdrawal, together with the 
duplicate original of the application for withdrawal affixed 
thereto, to the corporation or its representative. 

(b) Upon the issuance of such certificate of withdrawal, the author- 
ity of the corporation to conduct affairs in the District shall cease. 
REVOCATION OF CERTIFICATE OF AUTHORITY 


Sec. 79. (a) The certificate of authority of a foreign corporation 
to conduct affairs in the District may be revoked by the Commissioners 
when they lind that— 

(1) the certificate of authority of the corporation was procured 
through fraud practiced upon the District ; or : 

{2) the corporation has continued to exceed or has abused the 
authority conferred upon it by this Act; or 

(8) the corporation has failed for a period of ninety days to 
pay any fees, charges, or penalties prescribed by this Act; or 

(4) the corporation hns failed for a period of ninety days to 
appoint and muintain a registered agent in the District; or 
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(5) the corporation has failed fer ninety days after change 
of its registered office or registered agent to file with the Com- 
missioners a statement of such changes; or 

(6) the corporation for a period of two years has not conducted. 
any affairs in the District; or 
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(7) the corporation has failed to file with the Commissioners ~ 


a duly certified copy of each amendment to its articles of incor- 
poration within ninety days after such amendment becomes 
effective; or ; 

(8) a misrepresentation lias been made of any material matter 
in any application, report, affidavit, or other document. submitted 
by such corporation pursuant to this Act. ; 

(b) No certificate of authority of a foreign corporation shail be 
revoked by the Commissioners unless (i) they shall have given the 
corporation not Jess than thirty days’ notice thereof by certified or 
registered mail addressed to sucli corporation at its principal office 
in the state or country under the laws of which such corporation is 
organized, as the same appears in the records of the Commissioners or 
ab its registered office in the District, and (2) the corporation, prior 
to such revocation and as the case may be, shall fail to submit satis- 
factory evidence that said certificate was not procured by such fraud, 
or that the corporation has not exceeded or abused such authority, or 
shall fail to pay such fees, charges, or penalties, or shall fail to ap- 
point a registered agent in the District, or shall fail to file the required 
statement of change of registered office or registered agent, or shall 
fail to file a statement showing that it has conducted affairs in the 
District within a period of two years, or shall fail to file a copy of any 
such amendment to its articles of incorporation, or shal] fail to sub- 
mit satisfactory evidence that a misrepresentation of a material mat- 
ter was not made in any such application, report, affidavit, or other 
document. 

ISSUANCE OF CERTIFICATE OF REYOCATION 


/ 
Sec. 80. (a) Upon revoking any such certificate of authority, the ) 


Commissioners shall— 
(1) issue a certificate of revocation in duplicate; 
(2) file one of such certificates in their offiee: ; 
(8) mail the other such certificate to such corporation at its 
registered office in the District or to its principal place of busi- 
ness as the same appears in the records of the Commissioners. 
(b) Upon the issuance of such certificate of revocation, the author- 
ity of the corporation to conduct affairs in the District shall cease. 


APPLICATION TO FOREIGN CORPORATIONS CONDUCTING AFFAIRS ON TUE 
EFFECTIVE DATE OF THIS ACT 


Sec. 81. Foreign corporations conducting affairs in the District at 
the time this Act takes effect for a purpose or purposes for which a 
certificate of authority is required under the provisions of this Act 
shall, within six months after the effective date of this Act, procure 
a certificate of authority and shall otherwise comply with all applica- 
lie provisions of this Act. Failure to secure a certificate of authority 
within the time provided in this section shall subject the corporation 
to all the penalties, liabilities, and restrictions provided in this Act for 
conducting affairs without a certificate of authority. 


oy) 


Ve 
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CONDUCTING APPAIRS WITILUUT CERTIFICATE OF AUTIIORITY 


Sec. 82. (a) No foreign corporation which is conducting affairs in 
the District without a certiticate of authority shall be permitted to 
‘maintain any action, suit, or proceeding in any court of the District 

vevuntil such corporation shall have obtained a certificate of authority. 
Nor shall any action, suit, or proceeding be maintained in any court of 
the District by any successor or assignee of such corporation on any 
right, claim, or demand arising out of the conduct of affairs by such 
corporation in the District, until a certificate of authority shall have 
heen obtained by such corporation or by a corporation which has 
acquired all or substantially all of its assets. 

(b) The failure of a foreign corporation to obtain a certificate of 
authority to conduct affairs in the District shall not impair the 
validity of any contract or act of such corporation, and shall not 
prevent such corporation from defending any action, suit, or proceed- 
Ing in any court of the District. : 

(c) A foreign corporation which conducts affairs in the District 
without a certificate of authority shall be liable to the District. for the 
years or parts thereof during which it condueted affairs in the District 
without a certificate of authority, in an amount equal to all fees, 
penalties, and other charges which would have been imposed by this 
Act upon such corporation had it duly applied for and received a 
certificate of authovity to conduct. affairs im the District as required 
by this Act and thereafter filed all reports required by this Act; and, 
im addition thereto, it shall be liable for a penalty to be assessed by 
the Commissioners of not in excess of $200. The Commissioners shall 
bring proceedings to recover all amounts due the District under the 
provisions of this section. Such charges and penalties shall be paid 
to the Idistrict before any certificate of authority is issued to such 
foreign corporation. 


os ANNUAL REPORT OF DOMESTIC AND FOREIGN CORPORATIONS 
Me Src, 83. (a) Each domestic corporation, and each foreign corpora- 
fion authorized to conduct affairs in the District, shall prepare an 
annual report setting forth— 

{1} the name of the corporation and the State or country 
under the laws of which it is incorporated; 

(2} the address, including street and number, if any, of its 
registered office in the District, and the name of its registered 
agent at such address, and, in the case of a foreign corporation, 
the address, including street and number, if any, of its principal 
ofice in the state or country under the laws of which it is 
incorporated ; 

(3) a brief statement of the character of the affairs which the 
corporation is actually conducting, or, in the case of a foreign cor- 
poration, which the corporation is actually conducting in the 
District ; 

(+) the names and respective addresses, including street and 
number, if any, of the civectors and oflicers of the corporation. 

(b) Such amimal report shall be made on forms prescribed and 
furnished by the Commissioners, and the information therein con- 
tained shall be given as of the date of the execution of the report. 
ft shall be executed by the corporation by its president, a vice presi- 
dent, secretary, an assistant secretary, treasurer, or assistant treasurer, 
or, if the corporation is in the hande of a receiver or trustee, it sliall 
be executed on behalf of the corporation by such receiver or trustee. 
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FILING OF ANNUAL REPORT OF DOMESTIC AND FOREIGN CORPORATIONS 


Sec. 84. Such annual report of a domestic or foreign corporation 
shall be delivered to the Commissioners on or before the fifteenth day 
of April of each year, except that the first annual report of a domestic’ 


or foreign corporation shall be delivered to the Commissioners on- 2.‘ 


or before the fifteenth day of April of the year next sueceeding the 
calendar year in which its certificate of incorporation or its certificate 
of authority, as the case may be, was issued by the Commissioners. 
Proof to the satisfaction of the Commissioners that prior to the fif- 
teenth day of April such report was deposited in the United States 
mail in a’sealed envelope, properly addressed, with postage prepaid, 
shall be deemed a compliance with this requirement. If the Commis- 
sioners find that such report conforms to law, they shall file the same. 
If they find that it does not so conform, they shall promptly return 
the sume to the corporation for any necessary corrections, in which 
event the penalties hereinafter prescribed for failure to file such 
report within the time hereinabove provided shall not apply, if such 
report is corrected to conform to the requirements of this Act and 
returued to the Commissioners in sufficient time to be filed prior to 
the first day of July of the year in which it is due. 


EFFECT OF FAILURE TO PAY ANNUAL REPORT FEE OR TO FILE ANNUAL REPORT 


Src. 85. If any corporation incorporated under this .Act, or any 
corporation which has elected to accept this Act, or any foreign cor- 
poration having a certificate of authority issued under this Act, shall 
for two consecutive years fail or refuse to pay any annual report fee 
or fees payable under this Act, or fail or refuse to file any annual 
report as required by this Act for two consecutive years, then, in the 
cease of a domestic corporation, the articles of incorporation shall be 
void and all powers conferred upon such corporation are declared 
inoperative, and, in the case of a foreign corporation, the certificate 


of authority shall be revoked and all powers conferred thereunder ; | 


shall be inoperative. 
PROCLAMATION OF REVOCATION 


Sec. 86. (a} On the second Monday in ea tala of each year, the 
Commissioners shall issue a proclamation listing the names of all 
domestic corporations and all foreign corporations which have failed 
or refused to pay any annual report fee or fees or failed or refused 
to file any annual report as required by this Act for tsvo consecutive 
years next preceding June 30 in the year in which such proclamation 
ig issued and upon the issuance of such proclamation the articles of 
incorporation. or the certificate of authority, as the case may be, shall 
be void and all powers thereunder inoperative without further proceed- 
ings of any kind. ; 

(b) The proclamation of the Commissioners shall be filed in their 
oflice and shall be published once during the month of es ear in 
each of two daily newspapers of general circulation in the District 
of Columbia. : 

(c) Upon publication of the proclamation of revocation as provided 
in this Act each domestic corporation listed in such proclamation shall 
be deemed to have been dissolved without further legal earn ig 
and each such corporation shall cease to carry on its business and shall, 
after paying or adequately providing for the payment of all of its 
obligations, distribute the remainder of its assets, as in this Act pro- 
vided with respect fo dissolved corporations. 


LY, 
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(d} All domestic corporations the articles of incorporation of which 
are revoked by proclamation or the term of existence of which expires 
by limitation set forth in its articles of incorporation shall nevertheless 
be continued for the term of three years from the date of such revoca- 
iion or expiration bodies corporate for the purpose of prosecuting and 


:-defending suits by or against them, and of enabling them to pay, 


satisfy, and discharge their liabilities and obligations and, after pay- 
ing or adequately providing for the payment of all its obligations, to 
distribute the remainder of their assets, as in this Act provided with 
respect to dissolved corporations, but not for the purpose of continuing 
to conduct the affairs for which such corporation shall have been 
organized: Provided, however, That with respect to any action, suit, 
or proceeding begun or commenced by or against a corporation prior 
to such revocation or expiration and with respect to any action, suit, 
or proceeding begun or commenced by or against such corporation 
within three years after the date of such revocation or expiration, 
such corporation shall only for the purpose of such actions, suits, or 
proceedings so begun or canumnerieed be continued a body corporate 
beyond said three-year period and until any judgments, orders, or 
decrees therein shall be fully executed. 


PENALTY FOR CONDUCTING AFFAIRS AFTER ISSUANCE OF PROCLAMATION 


Sec. 87. Any corporation, person, or persons who shall exercise or 
attempt. to exercise any powers under articles of incorporation of a 
domestic corporation or under a certificate of authority of a foreign 
corporation which has been revoked shall be deemed guilty of a misde- 
meanor and shall be punished by a fine not exceeding $500 or by 
imprisonment not exceeding one year, or both, 


CORRECTION OF ERROR IN PROCLAMATION 


wr SEC. 88. Whenever it is established to the satisfaction of the Com- 


Nee 


missioners that any corporation named in said proclamation has not 
‘failed or refused to pay any annual report fee or file any annual report 
for two consecutive year's, or has been inadvertently included in the 
list of corporations as so failing or refusing to pay annual report fees 
or file reports, the Commissioners are authorized to correct such mis- 
take by issuing a proclamation to that effect and restoring the articles 
of incorporation or certificate of authority, as the case may be, to good 
standing with like effect as if such proclamation of revocation, as to 
such corporation, had not been issued. 


RESERVATION OF NAME OF PROCLAIMED CORPORATION 


Sec. 89. The Commissioners shall reserve the names of all corpora- 
tions the articles of incorporation of which have been revoked and 
of all foreign corporations the certificates of authority of which have 
been revoked until December 31 of the year in which the proclamation 
of revocation was issued and no domestic corporation shall be formed 
nor the name of any such domestic corporation changed to a name the 
same as or deceptively similar to such reserved name nor shall any 
foreign corporation be authorized to do business under a name the 
same as or deceptively similar to such reserved name. 
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REINSTATEMENT OF PROCLAIMED CORPORATLONS 


Sec. 90. (a) A domestie corporation, the articles of incorporation 
of which have been revoked, may at any time after the date of the 
issuance of the proclamation of revocation deliver to the Commis 


sioners a petition for reinstatement, in duplicate, accompanied by the 


delinquent annual report or reports, or payment of delinquent annual 
report fee or fees in full, or both, as the case may be, plus interest 
thereon as provided by this Act, together with any penalties imposed 
by this Act. The Commissioners, if they find that all such docu- 
ments conform to law, and that the period for reservation of the 
name has not expired, or if such period has expired, that the name 
is available for corporate use pursuant to the provisions of this Act, 
shall file them in their office and shall issue their certificate of rein- 
statement which shall have the effect of annulling the revocation 
proceedings theretofore taken as to such corporation and such corpora- 
tion shall have such powers, rights, duties, and obligations as it had 
at the time of the issuance of the proclamation with the same force 
and effect as to such corporation as if the proclamation had not been 
issued. 

(b) If the petition for reinstatement of a proclaimed corporation 
is delivered to the Commissioners after the period for reservation of 
the name has expired and if they find that the name is not available 
for corporate use pursuant to the provisions of this Act, then, in addi- 
tion to complying with the provisions of the preceding paragraph the 

roclaimed corporation shall set forth in its petition for reinstatement 
its name at the time its articles of incorporation were proclatined void 
and the new name by which the corporation will thereafter be known, 
which shall be a name available for corporate use pursuant to the 
provisions of this Act. 

(c) A foreign corporation whose certificate of authority has been 
revoked shall, upon reentering the District, comply with all of the 


requirements of law applicable to an original application for a certifi- # * 
cate of authority, including the payment of the filing fee for filing «-’ 


an application for a certificate of authority, but it need not file again 
a copy of its articles of incorporation or any amendment thereof that 
is then on file with the Commissioners. After the revocation of the 
certificate of authority of a foreign corporation, the Commissioners 
shall retain the articles of incorporation and amendments theretofore 
filed and the original application for a certificate of authority for a 
period of ten years. 


PENALTIES IBPOSED UPON CORPORATIONS 


Sec. 91. Each corporation, domestic or foreign, that fails or refuses 
to file its annual report for any year within the time prescribed by 
this Act shall be subject to a penalty of $5 to be assessed by the 
Commissioners. 


FEES FOR FILING DOCUMENTS AND ISSUING CERTIFICATES 


Sec. 92. The Commissioners shall charge and collect. for— 
(a) filing articles of incorporation and issuing certificate 
of incor oration, $190; 
(b)} flit articles of amendment and issuing a certificate of 
amendment, $5; 
(c) filing articles of merger or consolidation and issuing a 


certificate of merger or consolidation, $5; 


(d) filing a statement of change of address or registered office Y 


or change of registered agent, or both, $1; 


‘ 
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(s) filing articles of dissolution, $1; 

f) filing on application for reservation of a corporate name 
or for a renewal of reservation, $5 ; 

p) filing notice of transfer of a reserved corporate name, $5; 

1) filmg statement of election to accept this Act and issuing 
certificate of acceptance, $10; 

. {i) filing an application of a foreign corporation for a certifi- 
eate of authority to conduct affairs in the District and issuing a 
certificate of authority, $10; 

(J) filing an application of a foreign corporation for an 
amended certificate of authority to conduct affairs in the District 
and issuing an amended certificate of authority, $5; 

(ic) filing a copy of an amendment to the articles of incorpora- 
tion of a foreign corporation holding a certificate of authority to 
conduct affairs in the District, $5; 

(1) filing a copy of articles of merger of a foreign corporation 
apne a certificate of authority to conduct affairs in the District, 

25 

(m) filing an application for withdrawal of a foreign corpora- 
tion and issuing a certificate of withdrawal, $1; 

(n) filing application for reinstatement of a domestic or foreign 
corporation and issuing certificate of reinstatement, $10; 

(0) filing any other statement or report, including an annual 
report, of a domestic or foreign corporation, $1; 

(p) indexing each document filed, except an annual report, $2; 

(q) furnishing a certified copy of any document, instrument, 
or paper relating to a corporation, $5; 

(r) furnishing a certificate as to the existence or nonexistence 
of a fact relating to a corporation, $1; 

(s) ‘The Commissioners are authorized to make regulations 
providing for reasonable fees for other services not listed in this 
section. j 

COMMISS!ONERS : DUTIES AND FUNCTIONS 


Sec. 93. (a) The Commissioners shall have the power and author- 
ity reasonably necessary to enable them to administer this Act efli- 
ciently and to perform the duties therein imposed upon them. 

(b) The Commissioners shall be charged with the administration 
and enforcement of this Act. Said Commissioners are authorized to 
employ such personnel as may be necessary for the administration of 
this Act, within appropriations made by Congress. The compensation 
of such personnel shall be fixed in accordance with the provisions of 
the Classification Act of 1949, as amended. 

(c) The Commissioners may transfer any or all of the functions 
vested in them by this Act to any agent designated by them pursuant 
to law. It shall be the duty of any officer or gency of the government 
of the District of Columbia to perform any funetion delegated to such 
officer or agency by the Commissioners pursuant to this Act. 

(d) Every certificate and other document or paper executed by the 
Commissioners, in pursuance of any authority conferred upon them by 
this Act, and sealed with the seal prescribed by subsection (c) of 
section 120 of the District of Columbia Business Corporation Act, and 
all copies of such papers, as well as of documents and other papers 
filed in accordance with the provisions of this Act, when certified by 
them and authenticated by said seal, shall have the same force and 
effect as evidence as would the originals thereof in any action or pro- 
ceeding in any court and before a public officer, or official body. 

(e) The Commissioners are authorized to make, modify, and enforce 


i such regulations as they may deem necessary to carry out the provisions 


; 


fal 
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of this Act, prescribe penalties for the violation of any such regula- 
tion not exceeding a fme of $300 or imprisonment for uinety days, 
or both, and to prescribe such forms and procedures for use in the 
conduct of the business of any office or agency established by them as 
they may deem appropriate. 
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APPEAL FROM COMMISSION ERS 


Sec, 94. (a) If the Commissioners shall fail to approve any articles 
of incorporation, amendment, merger, cousolidation, or dissolution, 
ov any other document required by this Act to be approved by the 
Commissioners before the same shall be filed in their office, they shall, 
within ten days after the delivery thereof to them, give written notice 
of their disapproval to the person or corporation, domestic or foreign, 
delivering the same, specifying the reasons therefor. Froni such dis- 
approval such person or corporation may appeal to the United States 
District Court for the District of Columbia by filing with the clerk 
of such court a petition setting forth a copy of the articles or other 
document. sought to be filed and a copy of the written disapproval 
thereof by the Commissioners; whereupon the matter shall be tried 
de novo by the court, and the court shall either sustain the action of 
the Commissioners or direct them to take such action as the court may 
deem proper. 

(b) if the Commissioners shall revoke the certificate of authority 
to conduct. atfairs in the District of any foreign corporation, pursuant 
to the provisions of this Act, such foreign corporation may likewise 
appeal tothe United States District Court for the District of Columbia 
by filing with the clerk of such court a petition setting forth a copy of 
its certificate of authority to conduct affairs in the District aud a copy 
of the notice of revocation given by the Commissioners; wherenpon 
the matter shall be tried de novo by the court, and the court shall 
either sustain the action of the Commissioners or direct them to take 
such action as the court may deem proper. 


>, 
Appeals from all final orders and inuemen entered by the United co) 


States District Court for the District of Columbia under this section 
in review of any ruling or decision of the Commissioners may be 
tuken as in other civil actions, 


CERTIFICATES AND CERTIFIED COPIES TO BE RECEIVED IN EVIDENCE 


src. 95. All certificates issued by the Commissioners in accordance 
with the provisions of this Act, and all copies of documents filed in 
their office in accordance with the provisions of this Act when certified 
by them, shall be taken and received in all courts, public offices, and 
official bodies as prima facie evidence of the facts therein stated. A 
certificate by the Commissioners under the seal of their office, as to 
the existence or nonexistence of the facts relating to corporations 
which would not appear from a certified copy of any of the foregoing 
documents or certificates shall be taken and received in all courts, public 
offices, and official bodies as prima facie evidence of the existence or 
nonexistence of the facts therein stated. 


FORMS TO BE FURNISIED BY COMMISSIONERS 


Sec. 96. All reports required by this Act to be filed in the office of 
the Conmissioners shall be made on forms which shall be prescribed 
and furnished by the Commissioners. Forms for all other documents 
to be filed in the office of the Commissioners shall be furnished by the 
Commissioners on request therefor, but the use thereof, unless other- 
wise specifically prescribed in this Act, shall not be mandatory. 


wos 
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GREATER YUTING REQUIREMENTS 


Sec. 97. Whenever, with respect to any action to be taken by the 
_members or directors of a corporation, the articles of incorporation 
require the vote or concurrence of a greater proportion of the members 
‘ or directors, as the case may be, than required by this Act with respect 
to such action, the provisions of the articles of incorporation shall 
control. 
WAIVER OF NOTICE 


Sec. 98. Whenever any notice is required to be given to any meniber 
or director of a corporation under the provisions of this Act or under 
the provisions of the articles of incorporation or bylaws of the cor- 
poration, a waiver thereof in writing signed by the person or persons 
entitled to such notice, whether before or after the time stated therein, 
shall be equivalent to the giving of such notice. Presence without 
objection also waives notice. 


ACTION BY MEMBERS OR DIRECTORS WITHOIT A MEETING 


Sec. 99. Any action required by this Act to be taken at a meeting of 
the members or directors of a corporation, or any action which may 
be taken at a meeting of the members or directors, may be taken with- 
out a meeting if a consent in writing, setting forth the action so taken, 
shall be signed by all of the members entitled to vote with respect to the 
subject. matter thereof, or all of the directors, as the case may be. 

Such consent siall have the same force and effect as a unanimous 
vote, and may be stated as such in any articles or document filed with 
the Commissioners under this Act. 


UNAUTHORIZED ASSUMPTION OF CORPORATE POWERS 


Src. 100, All persons who assume to act as a corporation without 
jauthority so to do shall be jointly and severally liable for all debts 


“and habilities incurred or arising as a result thereof. 


YROCEDURE TO ELECT TO ACCEPT ACT 


Sec. 101, Any corporation which is organized and existing under the 
laws of the District of Columbia or under any special Act of Congress 
on the date this Act takes effect, and which is organized not for profit, 
and is without authority to issue shares of stock, and is organized for 2 
purpose or purposes for which a corporation may be organized under 
the provisions of this Act may elect to avail itself of the provisions of 
this Act in the following manner : 

(a) Where there are members having voting rights, the board 
of directors shall adopt a resolution recommending that the corpo- 
ration accept this Act and directing that the question of such 
acceptance be submitted to a vote at a meeting of the members 
having voting rights, which may be either an annual meeting or 
a special meeting. Written or printed notice setting forth the 
proposal to accept this Act shall be given to each member entitled 
to vote at such meeting within the time and in the manner pro- 
vided in this Act for the giving of notice of meetings of members. 
The proposal to elect to accept. this Act shall be adopted upon 
receiving at least two-thirds of the vote entitled to be cast by 
members present or represented by proxy at such meeting. 

(b) Where there are no members, or no members having voting 
rights, the election to accept this Act may be adopted at.a meeting 
of the board of directors upon receiving the vote of at least a 
majority of the directors in office. 
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STATEMENT OF ELECTION TO ACCEPT THIS ACT 


Sec. 102. The statement of election to accept this Act shall be 
executed in duplicate by the corporation by its president or vice presi; 
deut, and the corporate seal shall be thereto affixed, attested by it 
secretary, or an assistant secretary, and shall set forth— 

(a} the name of the corporation ; 

(b) a statement by the corporation that it has elected to accept 
this Act; 

(c) where there are members having voting rights—_ 

(1) a statement setting forth the date of the meeting of the 
members at which the election to accept this Act was adopted ; 
that a quorum was present at such meeting, and that such 
acceptance received the affirmative vote of at least two-thirds 
of the votes entitled to be cast by members present, or repre- 
sented by proxy at such meeting, or 

(2) a statement that such election to accept this Act was 
adopted by a consent, in writing, signed by al] members 
eutitled to vote with respect thereto ; ; 

(d) where there are no members or no members having voting 
rights, a statement of such fact, the date of the meeting of the 
board of directors at which the election to accept this Act was 
adopted, and the statement of the fact that such acceptance 
received the vote of 2 majority of the directors in office; ; 

(e) the purpose or purposes (which may be different from its 
existing purposes) which it will thereafter pursue, and shall not 
include any purpose prohibited to a corporation organized under 
this Act; 

(f) if the corporation has no members, a statement to that 
effect ; 

(gz) if the corporation has members, there shall be set forth— 

(1) the number of classes of members; 


waned 


(2) if there is more than one class of members, a state-s> 
ment of the qualifications and rights and limitations of eachy 


class of members; 

(3) if members, or any class or classes of members, are not 
entitled to vote, a statement to that effect; 

(4) if members, or any class or classes of members are 
entitled to vote, a statement setting forth the voting rights 
and of any limitation or limitations thereof of members or 
of any class or classes thereof; : 

(h) any other provision, not inconsistent with law, or this Act, 
for the regulation of the internal affairs of the corporation; _ 

(i) the address, including street and number, if any, of its 
registered office in the District of Columbia and the name of its 
registered agent at such address; 

(j) the names and respective addresses, including street and 
number, if any, of its officers and directors; 

(k) it shall not be necessary to set forth in the statement of 
election to accept this Act any of the corporate purposes enumer- 
ated in this Act. Whenever a provision in the statement of elec- 
tion to aceept this Act is inconsistent with a bylaw, the provision 
of the statement of election to accept this Act shall be controlling. 


FILING OF STATEMENT OF ELECTION TO ACCEPT THIS ACT 


Src. 103. (a} Duplicate originals of the statement of election to 
accept this Act shall be delivered to the Con:missioners. 
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(b) If the Commissioners find that the statement of election to 
accept this Act conforms to law, they shall, when all fees and charges 
have been paid as in this Act prescribed— 

{1} endorse on each of such duplicate originals the word 
“Filed”, and the month, day, and year of the filing thereof; 

) file one of such duplicate originals in their office ; 
(3) issue a certificate of acceptance, to which they shall affix the 
other duplicate original ; 

(4) deliver such certificate of acceptance with the other dupli- 
cate original affixed thereto to the corporation or its representa- 
tive, 
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EFFECT OF CERTIFICATE OF ACCEPTANCE 


Sec. 104. (a) Upon the issuance of a certificate of acceptance as 
hereinbefore provided, the election of the corporation to accept this 
Act shall become effective and the existence of the corporation shall be 
continued under this Act and such certificate shall be conclusive evi- 
dence that all conditions precedent required to be performed under this 
Act have been complied with and that the corporation has elected to 
accept the provisions of this Act and the corporation shall be entitled 
to and be possessed of all of the privileges and powers and franchises 
and be subject to all of the provisions of this Act as fully and to the 
same extent as if such corporation had been originally incorporated 
under this Act; and all privileges, franchises, and powers theretofore 
belonging to said corporation and all property, real, personal, and 
mized. and all debts due on whatever account, and all choses in action, 
and all and every other interest of or belonging to or due such cor- 
poration shall be and the same are hereby rattfied, approved and con- 
firmed and assured to such corporation with like effect and to all 
intents and purposes as if the same had been originally acquired 
through incorporation under this Act; but no contract, debt, claim, 
duty, Hability, or obligation of any corporation to which a certificate 


#"\f acceptance has been issued shall be affected or impaired in any way 
vw» tor Shall the rights of creditors or any liens upon the property of such 


ene be affected or impaired by such election to accept this 
Act. 

(b) Neither the issuance of a certificate of acceptance to a corpora- 
tion created under the provisions of a special Act. of Congvess, nor the 
adoption of any amendment pursuant to this Act, shall release or 
terminate any duty or obligation expressly imposed upon any such 
corporation under and by virtue of the special Act of Congress under 
which it was created or any amendment made thereto, nor enlarge any 
right, power, or privilege granted any such corporation by such special 
Act except to the extent that such right, power, or privilege might have 
been included in the articles of incorporation of a corporation organ- 
ized under this Act. 


ACTIONS TO BEIN NAME OF DISTRICT OF COLUMBLA 


Sec. 105. All civil actions under this Act which the Commissioners 
are authorized to commence, and all prosecutions for violations of the 
rovisions of this Act or of regulations promulgated under the author- 
ity of this Act, shall be brought in the name of the District of Colum- 
bia by the Corporation Counsel of the District of Columbia. As used 
in this Act the term “Corporation Counsel” means the attorney for 
the District, by whatever title such attorney may be known, designated 
by the Commissioners to perform the functions prescribed for the 
Corporation Counsel in this Act. 


- b, 
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RIGIIT OF REPEAL RESERVED 


Sec. 106. Congress reserves the right to alter, amend, or repeal this 
Act, or any part thereof, or any certificate of incorporation or certifi- 
cate of authority issued pursuant to its provisions. 


ACT NOT TO AFFECT INTERNAL REVENUE CODE OF 1954 


Sec. 107. Nothing in this Act shall be construed as repealing or 
atfecting any provision of the Internal Revenue Code of 1954. 


EFFECT OF INVALIDITY OF PART OF THIS ACT 


Sec. 108. If a court of competent jurisdiction shall adjudge to be 
mvalid or unconstitutional any clause, sentence, paragraph, section, 
or part of this Act, such judgment or decree shall not affect, impair 
invalidate, or nullify the remainder of this Act, but the effect thereof 
shall be confined to the clause, sentence, paragraph, section, or part of 
this Act so adjudged to be invalid or unconstitutional. 


EFFECT OF FALSE STATEMENT 


Sec. 109. A person who signs any instrument delivered to the Com- 
missioners pursuant to this Act, knowing it to contain a misstatement 
of fact, shall be guilty of a misdemeanor and shall be punished by a 
fine not exceeding $500 or by imprisonment for not exceeding one 
year, or by both such fine and imprisonment. 


EFFECTIVE DATE 


Sec. 110. This Act shall take effect one hundred and eighty days 
after the date of its approval. 
APPROPRIATION OF FUNDS é 
— 
Sec. 111. There are hereby.authorized to be appropriated from any 
moneys in the Treasury of the United States to the credit of the 
District of Columbia, such amounts as may be necessary to carry into 
effect the provisions of this Act. . : 


Approved August 6, 1962. 
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January 23 - 1967 - Judiciary Committee - page 2 
| 


Mr. Stratton moved that HB 229 DO NOT PASS. The motion Saeed. 
Tuesday, the 24th, the following bills will be considered: 
°193, 197, 293, 294, 383, 384, 386, and 433. 


HB 349 will be considered Saturday since there weren't copies | 
available today. 


There being no further business,the meeting was adjourned. 


LL Te 3 


W. . MATHER, Chairman . 


Also attached hereto is an Association Support Agreement form provided 
by Mx. Pirrie. 


JUDICIARY COMMITTEE 
January 24, 1967 


The House Judiciary Committee met January 24, 1967, upon 
adjournment. Chairman Mather presided. All members were 
present except Reps. McCulloch, Hall, Prevost and Sullivan, 
who were excused. 


Mr. Wallander moved that HB 178 DO NOT PASS. The motion 
carried unanimously. 


House Bills 193 and 197, the fee bill for district & 
Supreme Court and Judges Retirement Bill, were heard. 


Appearing as proponents were: 


Patrick F. Hooks, representing Citizen's Conference 
Judicial System, who is an attorney from 
Townsend, Montana 

F. E. Young, Helena, Montana, actuary 


House Bills 293 and 294, the Turf Bill and the DePuy 
Bill, were heard. 


Appearing as proponents were: 


Arnold A. Berger, Attorney, Billings, Montana 
James J. Sinclair, Attorney, Billings, Montana 


Mr. Berger offered a memo which he asked to have attached to 


today's minutes and made a part hereof. 


Representative Murphy discussed HB 433 as chief sponsor. 
It is a bill authorizing the Supreme Court to supervise publication, 
etc. of the Montana Codes. Mr. Murphy moved that the bill be amended 
so that the act would be in full foce and effect upon its passage 
and approval. The motion carried. Mr. Murphy moved that HB 433 
DO PASS, AS AMENDED. The motion carried unanimously. 


Rep. Boughton moved that HBs 293 and 294 DO NOT PASS. The 
motion carried. 


HB 275, the criminal investigator bill, was again discussed. 
Mr. Goan’ ‘moved that it Do Not Pass. Mr. Murphy made a substitute 
motion that HB 275 be passed for the day and that the Attorney 
General be invited to appear before our committee concerning the bill. 
A roll call vote was taken, and the motion carried 7 to 5. 
The Secretary was instructed to ask the Attorney General whether 
he wished to appear before our committee tomorrow on adjournment. 


Rep. Goan moved that HBs 383, 384 and 386, the Montana Business 
Corporation Act, the Religious Corporation Sole Act, and the Non- 
profit Corporation Act, be amended to make the laws effective 
July 1, 1968. The motion carried unanimously. Rep. Goan moved 
that HBs 383, 384 and 386 DO PASS, AS AMENDED, The motion carried 


unanimously. 
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After the committee considered House Bill No. 485, it was moved 
by Senator Turnage, seconded vy Senator Haughey, that House Bill No. 
485 be not concurred in. The motion was carried. 


After consideration. of House Bill No. 200, Senator Turnage made 
a motion, seconded by Senator McGowan, that House Bill No. 200 be not 
concurred in. The motion was carried. 


After considering House Bill No. 491, it was moved by Senator 
Haughey, seconded by Senator Turnage, that House Bill No. 491 be 
not concurred in. The motion was carried. 


Amendments were proposed for House Bills 383, 384 and 386. It 
was agreed upon by the committee to change the effective date of these 
three bills from July 1, 1968 to December 13, 1968. After considering 
House Bill No. 383, Senator Turnage made a motion, seconded by Senator 
Haughey, that the amendments be adopted. The motion was carried. 
Senator Turnage moved, seconded by Senator Haughey, that House Bill 
No. 383, as amended, be concurred in. The motion was carried. 


After considering the amendment to House Bill No. 384, it was 
moved by Senator Turnage, seconded by Senator Haughey, that the amend- 
ments be adopted. The motion was carried. Senator Hibbs moved, seconded 
by Senator Dzivi, that House Bill No. 384, as amended, be concurred in. 
The motion was carried. 


Senator McGowan made a motion, seconded by Senator Rasmussen, that 
the amendments to House Bill No. 386 be adopted. The motion was carried. 
Senator McGowan then moved, seconded by Senator Rasmussen, that House 
Bill No. 386, as amended, be concurred in. The motion was carried. 


After consideration of House Joint Resolution No. 12, it was moved 
hv Senator Gilfeather, seconded by Senator Haughey, that House Joint 
Resolution No. 12 be not concurred in. The motion was carried. 


After considering the proposed amendments on House Bill No. 195, 
Senator Dzivi made a motion, seconded by Senator Hibbs, that the 
amendments be adopted. The motion was carried. Senator Hibbs moved, 
seconded by Senator Dzivi, that House Bill No. 195, as amended, he 
concurred in. The motion was carried. 


After consideration of House Bill No. 218, it was moved »yv Senator 


Haughey, seconded by Senator Dzivi, that House Bill No. 218 be concurred 
in. The motion was carried. 
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SESSION LAWS 


his person that of sueh guardian; provided that the court 
appointing. such guardian shall certify that the primary 
purpose of such appointment is not to qualify such minor 
as a resident of this state; or if one parent has custody 
of the minor that of such parent. 


(2). The domicile of a married woman is normally 
that of her husband; provided, however, that a resident 
woman student who marries we nonresident does not by that 
fact alone lose her resident status for tuition and fee pur- 
poses for a period of four (4) years after said marriage. 


(3) A person does not gain or lose resident status by 
reason of his presence in any state or country while a 
member of the armed forees of the United States; 
provided, that a member of the armed forees may ebtain 
resident status for himself, his spouse, or his children, 
after living in Montana for one year, and complying with 
the previsions of this act. 


(4) The establishment of a new domicile in Montana 
by a qualified person formerly domiciled in another state 
has oceurred if he is physieally present in Montana with- 
out a present intention to return to such other state or to 
acquire a domicile at some other place outside of Mon- 
-tana. 


(5) Once established a domicile has not been lost by 
mere absence unaccompanied by intention to establish a 
new domicile. 


(6) Any graduate of a Montana high school who shall 
apply for admittance to @ unit of the Montana wniversity 
system within one (1) year after his or her graduation and 
whose parent or parents, having custody of such gradu- 
ate, has or have resided in the state of Montana in ai least 
one (1) of the two (2) years immediately preceding such 
graduate’s graduation from a Afontana high school, shall 
be presumed to be a resident student for such time as he 
or she attends any writ of the university system during 
the regular school year for the next four (4) consecutive 
years or until his or her parent or parents, having custody, 
have established such residence in another state as will 
classify such student as a resident student of the laiter 
state.” 


Approved: March 2, 1967. 
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CHAPTER 300 


An Act for the Codification and General Revision of the 
Laws of Montana, Relating io Business Corporations 
for Profit; Amending Seetions 25-102 and 93-4401, 
R.C.M. 1947, and Repealing Sections 15-101, 15-102, 
15-108, 15-104, 15-105, 15-106, 15-107, 15-108, 15-109, 15- 
110, 15-111, 15-112, 15-118, 15-114, 15-115, 15-116, 15-117, 
15-118, 15-121, 15-201, 15-202, 15-203, 15-204, 15-205, 15- 
206, 15-207, 15-208, 15-209, 15-210, 15-211, 15-242, 15-213, 
15-244, 15-215, 15-216, 15-217, 15-218, 15-219, 15-220, 15- 
221, 15-222, 15-223, 15-224, 45-225, 15-301, 15-302, 15-303, 
15-401, 15-402, 15-403, 15-404, 15-405, 15-406, 15-407, 15- 
408, 15-409, 15-410, 15-411, 15-412, 15-501, 15-502, 15-503, 
15-504, 15-505, 15-506, 15-507, 15-508, 15-509, 15-601, 15- 
602, 15-604, 15-606, 15-607, 15-608, 15-609, 15-610, 15-611, 
15-612, 15-613, 15-614, 15-615, 15-616, 15-617, 15-618, 15- 
619, 15-620, 15-621, 15-622, 15-623, 15-624, 15-625, 15-626, 
15-627, 15-701, 15-702, 15-703, 15-704, 15-705, 15-706, 15- 
707, 15-708, 15-709, 15-710, 15-711, 15-712, 15-713, 15-714, 
15-715, 15-716, 15-717, 15-718, 15-719, 15-720, 15-721, 15- 
801, 15-802, 15-803, 15-804, 15-805, 15-806, 15-807, 15-808, 
15-809, 15-810, 15-811, 15-901, 15-902, 15-903, 15-904, 15- 
905, 15-906, 15-907, 15-908, 15-969, 15-910, 15-911, 15-912, 
15-913, 15-1001, 15-1002, 15-1101, 15-1102, 15-1103, 15- 
4104, 15-1105, 15-1106, 15-1107, 15-1108, 15-1109, 15- 
1110, 15-1111, 15-1112, 15-1113, 15-1144, 15-1115, 15- 
1116, 15-1117, 45-1118, 15-1119, 15-1120, 15-1121, 15- 
1122, 15-1123, 15-1124, 15-1125, 15-1126, 15-1127, 15- 
1128, 15-1129, 15-1130, 15-1131, 15-1201, 15-1202, 15- 
1601, 15-1602, 15-1603, 15-1701, 15-1702, 15-1703, 15- 
1704, 15-1705, 15-1706, 15-1707, 15-1708, 15-1709, 15- 
1710, 15-1711, 15-1712, 15-1713, 15-1801, 15-1802, 15- 
1808, 15-1804, 15-1805, 15-1806, 15-1807, 15-1901, 15- 
1902, 15-1903, 15-1904, 15-1905, 15-1906, 15-1907, 15- 
1908, 25-103, 25-104, 25-105, 25-106, 25-107, 25-108, 25- 
109, and 95-4242 R.C_M. 1947; and Providing an Effec- 
tive Date. 


It is the intent of the legislative assembly that this 
bill be codified as one chapter of title 15, Revised Codes 
of Montana, 1947. 


Beit enacted by the Legislative Assembly of the Stale of Montana: 


Section 1. Short title. This act shall be known and 
may be cited us the “Montana Business Corporation Act.” 
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“Montana 
Business 
Corporation 
Act.” 


CHAPTER 300 


Definitions. 


“Corporation” or 
“domestic 
> corporation.” 


“Foreign 
corporation.” 


“Articles of 
incorporation.” 


“Shares.”* 


“Subscriber.” 


“Shareholder.” 
“Authorized 


shares.” 


“Treasury 
shares.”” 


“Net assets.” 


“Stated capital.” 


SESSION LAWS 


Section 2. Definitions. As used in this aet, unless 
the context otherwise requires, the term: 


(a) “Corporation” or ‘domestic corporation” means 
a corporation for prefit subject to the provisions of this 
act, except a foreign corporation. 


(hb) “Foreign carporation” means a corporation for 
profit organized under laws other than the laws of this 
state for a purpose or purposes for which a corporation 
may be organized under this act. 


{c) “Articles of incorporation” means the original or 
restated articles of incorporation or articles of consolida- 
tion and ali amendments thereto including articles of 
merger. 


(d) “Shares” means the units mio which the pro- 
priectary interests in a corporation are divided. 


(ce) “Subscriber” means one who subscribes for 
shares in a corporation, whether before or after incorpor- 
ation. 


(ft) “Shareholder” means one who is a holder of rec- 
ord of shares in a corporation. 


(g} “Authorized shares” means the shares of all 
classes whieh the corporation is authorized to issue. 


(h) “Treasury shares” means shares of a corporation 
which have been issued, have been subsequently acquired 
by and belong to the corporation, and have not, either by 
reason of the acquisition or thereafter, been cancelled or 
restored to the status of authorized but unissued shares. 
Treasury shares shall be deemed to be “issued” shares, 
but not “outstandmg” shares. 


(i) ‘Net assets” means the amount by which the total 
asscts of a corporation, exeluding treasury shares, exceed 
the total debts of the corporation. 


(j) “Stated capital” means, at any particular time, 


(1) the sum of the par value of all shares of the cor- 
poration having a par valne that have been issued, 


(2) the amount of the consideration received by the 
corporation for all shares of the corporation without par 
ralue that have been issued, execpt such part of the con- 
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sideration thercfor ag may have been allocated to capital 


surplus in a manner permitted by law, and 


(3) such amounts not included in clauses (1) and 
(2) of this paragraph as have been transferred to stated 
capital of the corporation, whether upon the issue of 
shares as a Share dividend or otherwise, minus all reduc- 
tions from such sum as have heen effected in a manner 
permitted by law. Trrespective of the manner of designa- 
tion thereof hy the laws under which a foreign corpora- 
tion is organized, the stated capital of a foreign corpora- 
tion shall be Qetermined on the same basis and in the same 
manner as the stated capital of a domestic corporation, 
for the purpose of computing fees, franchise taxes and 
other charges imposed by this act. 


(k) “Surplus” means the execss of the net assets of 
a corperaticn over its stated capital. 


(1) “Earned surplus” means the portion of the sur- 
plus of a corporation equal to the balance of its net prot- 
its, Income, gains and losses from the date of ineorpora- 
tion, or from the latest date when a deficit was eliminated 
by an application of its capital surplus or stated capital 
or otherwise, after deducting subsequent distributions to 
shareholders and transfers to stated eapital and eapital 
surplus to the extent such distributions and transfers are 
made out of earned surplus. Harned surplus shall inelude 
also any portion of surplus allocated to earned surplus in 
mergers, consolidations or acquisitions of all or substan- 
tially all of the outstanding shares or of the property and 
assets of another corporation, domestic or foreign. 


(m) “Capital surplus” means the entire surplus of 
a corporation other than its earned surplus. 


(n) “Insolvent” means inability of a corporation to 


pay its debts as they become due in the usual course of 
its business. 


(o) “Filed” with the seeretary of state shall be 
deemed to be the time of receipt of a document by lun, 
if he subsequently finds that it conforms to law. Such 
finding shall relate back to the time of receipt, but re- 
ceipt by the seerctary of state shall not of itself consti- 
tute “filing” under this act. , 


Section 3. Purposes. Corporations may be organized 
under this act for any lawful purpose or purposes, oxcept 
for the purpose of banking or insurance. 
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“Surplus.” 


“Earned surplus.” 


“Capital surptus.”” 


“Insolvent.” 


“Filed.”* 


Purposes. 


CHAPTER 300 


General powers. 
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Section 4. General powers. Jiach ecorporatien shall 
have power: 


(a) To have perpetual cxistence by its corporate name 
unless a limited period of duration is stated in its articles 
of incorporation. 


(b) Vo sue and be sued, complain and defend, in its 
corporate name. 


(ec) Yo have a corporate seal which may be altered 
at pleasure, and to use the same by causing it, or a fac- 
simile thercof, to be impressed or affixed or in any other 
manner reproduced. 


{d) To purehasc, take, reecive, lease, or otherwise ae- 
quire, own, hold, improve, use and otherwise deal in and 
with, real or personal property, or any interest therein, 
wherever situated, and io acquire property by proceed- 
ings in eminent domain. 


(e) To sell, convey, mortgage, pledge, lease, exchange, 
transfer and otherwise dispose of all or any part of its 
property and assets. 


(f) To lend money to, to guarantee the obligations of 
and to otherwise assist its employes and, upon the affirm- 
ative vote of the holders of a majority of the outstand- 
ing shares of the corporation whieh are entitled to vote 
for directors, to lend money to, to guarantee the obliga- 
tions of and to otherwise assist its dircetors and officers, 
but no loans shall be made by a eorporation seeured by 


its shares. 


{z) To purchase, take, reecive, subscribe for, or other- 
wise aequirc, own, hold, vote, nse, employ, sell, mortgage, 
lend, pledge, or otherwise dispose of, and otherwise use 
and deal in and with, shares or other interests in, or obli- 
gations of, other domestic or foreign corporations, asso- 
ciations, partnerships, joint ventures, cooperatives or in- 
dividuals, or direct or indirect obligations of the United 
States or of any other government, state, territory, gov- 
ernmental distriet or municipality or of any instrumen- 
tality thereof. 


(h) To make contracts and guarantees and incur Ha- 
bilitics, borrow money at such rates of interest as the 
corporation may determine, issue its notes, bonds, and 
other obligations, and seeure any of its obligations by 
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mortgage or pledge of all or any of its property, fran- 
ebises and ineome. 


(i) To lend money for its corporate purposes, invest 
and reinvest its funds, and take and hold real and per- 
sonal property as security for the payment of fuuds so 
loaned or iivested. 


{j) To conduct its busmess, carry on its operations, 
and have offices and exercise the powers granted hy this 
act in any state, territory, district, or possession of the 
United States, or in any foreign country. 


(k) To elect or appoint officers and agents of the 
corporation, aud define their duties and fix their com- 
pensation. 


(} To make and alter bylaws, not inconsistent with 
its articles of incorporation or with the laws of this state, 
for the administration and regulation of the affairs of 
the corporation. 


(m) To make donations for the public welfare ox for 
charitable, religious, scientific or educational purposes, 
and in time of war to make donations in aid of war ac- 
tivities. 


(u) In time of war to transact any lawful business 
in aid of the United States in the prosecution of the war. 


(o)} To indemnify any director or officer or former 
director or officer of the corporation, or any person who 
may have served at its request as a director or officer of 
another corporation in which it owns shares of capital 
stock or of whieh it is a ercditor, against claims, liabili- 
ties, expenses and costs necessarily incurred by him in 
connection with the defense, compromise or settlement 
of any action, suit or proceeding, civil or criminal, in 
which he is made a party by reason of being or having 
been such director or officer, except in relation to matters 
as to which he shall be adjudged in such action, suit or 
proceeding to be Hable for negligenee or misconduct in 
the performanee of duty to the eorporation, and to make 
any other indemnification that shall be authorized by the 
articles of incorporation or by any bylaw or resolution 
adopted by the shareholders after notice. 


(Pp) To pay pensions aud retirement benefits and 
establish pension plans, pension trusts, profit-sharing 
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plans, stock bonus plans, stock option plans, insurance 
plans, and incentive plans for any or all of its directors, 
officers and employees. 


(q) ‘To cease its corporate activities and surrender its 
corporate franchise. 


(x) 
venient to effect any or all of the 
corporation is organized. 


Section 5. Right of corporation to acquire and dis- 
pose of its own shares. A corporation shall have the 
right to purchase, take, receive or otherwise aequire, hold, 
own, pledge, trausfer or otherwise dispose of its own 
shares, but purchases of its own shares, whether direct 
or indirect, shall be made only to the extent of unre- 
served and unrestricted carned surplus available there- 
for, and, if the artieles of incorporation so permit or with 
the affirmative vote of the holders of at least two-thirds 
(2/3) of all shares entitled to vote thercon, to the extent 
of unreserved and unrestricted eapital surplus available 


therefor. 


To have and exercise all powers necessary Or CON- 
J . 
purposes for which the 


To the extent that earned surplus or eapital surplus 
is used as the measure of the corporation's right to pur- 
chase its ewn shares, such surplus shall be restricted so 
long as such shares are held as treasury shares, and wpon 
the disposition or eoncellation of any such shares the re- 
strietion shall be removed pro tanto. 


Notwithstanding the foregoing limitation, a cerpora- 
tion may purchase or otherwise acquire its own shares 
for the purpose of: 


(a) Eliminating fraetional shares. 

(b) Collecting or compromising indebtedness to the 
corporation. 

(e) Paying dissenting shareholders entitled to pay- 


ment for their shares under the provisions of this act. 


(da) Effeeting, subject to the other provisions of this 
act, the retirement of its redeemable shares by redemp- 
tion or by purchase at not to execed the redemption price. 


No purchase of or payment for its own shares shall be 
made at a time when the corporation is jusolveut or when 


such purchase or payment would make it insolvent. 
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- Section 6. Defense of ultra vires. No act of a cor- 
, poration aud no conveyance cr trausfer of reel or per- 
sonal property to or by a corporation shall be invalid by 
yeason of the faet that the corporation was without ea- 
pacity or power to do sueh act or to make or reccive such 
e conveyance or transfer, but such lack of capacity or 
power may be asserted: : 


i (a) Tn a pro¢ecding by a shareholder against the cor- 
poration te enjoin the doing of any act or acts or the 
transfer of real or personal property by or to the cor- 
poration, If the unauthorized acts or transfer souglit to 
be enjoined are being, or are to be, performed or made 
pursuant te any eoutract to which the corporation is a 
party, the conrt may, if all of the partics te the contract 
are parties to the proceeding and if it deems the same to 
be equitable, set aside and enjoin the performanee of such 
contract, and In so doing may allow to the corporation 
or to the other partics to the contract, as the case may be 
eonpensation for the loss or damage sustained by either 
of them which may result from the action of the court in 
setting aside and enjoining the performance of such con- 
tract, but anticipated prefits to be derived from the per- 
formance of the contract shall not be awarded by the 
court as a loss or damage sustained. . 


(b) In a proeecding by the corporation, whether act- 
ing directly cr through a receiver, trustee, or other legal 
epreseutative, or through shareholders in a representa- 
ive suit, against the incumbent or former officers or 
directors ef the corporation. 


_(¢) In a proceeding by the attorney general, as pro- 
ided in this aet, to dissolve the corporation, or in a pro- 
ceeding by the attorney general to enjoin the corpora- 
tion from the transaction ef unauthorized business. 


Section 7. Corporate name. The corporate name: 
{a) Shall not contain any word or phrase which indi- 


ates or implies that it is organized for any purpose other 
han one or more of the purposes contained in its articles 
f incorporation. 


(b} Shall not be the same as, or deeeptivcly similar 
0, the name of any domestic corporation cxisting under 
he laws of this state or any forcign corporation author- 
ized to transact business in this state, or a name the ex- 
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elusive right to which is, at the time, reserved in the man- 
ner provided in this act, or the namne of a eorporation 
which has in effect a registration of its corporate name as 
provided in this aet. 


Section 8. Reserved name, The exclusive right to the 
use of a corporate name may be reserved by: 


(a) Any person intending to organize a corporation 
under this act. 


(b) Any domestic corporation intending to change its 
name. 
(ce) Any foreign corporation intending to mlake ap- 


plication for a certificate of authority to transact business 


in this state. 


(d) Any fereign corporation authorized to transact 
business in this state and intending to change its name. 


fe) Any person intending to organize a fereign cor- 
poration and inteuding to have such corporation make ap- 
plieation for a certificate of authority to transact business 
in this state. 


The reservation shall be made by filing with the seere- 
tary of state an application to reserve a specified cor- 
porate name, executed by the applicant. If the secretary 
of state finds that the name is available for corporate use, 
he shall reserve the same for the exclusive use of the ap- 
plieant for a period af one hundred twenty (120) days. 


The right to the exclusive use of a specified corporate 
name so reserved may be transferred to any other person 
or corporation by filing in the office of the secretary of 
state a notice of such transfcr, executed by the applicant 
for whom the name was reserved, and specifying the name 
and address of the transferec. 


Section 9. Registered name. Any corporation organ- 
ized and existing wider the laws of any state or territory 
of the United States may register its corporate name 
under this act, provided its corporate name is not the 
sanie, as or Geceptively similar to, the name of any do- 
mestic corporation existing under the laws of this state, 
or the name of any foreign corporation authorized to 


transaet business in this state, or any corporate name re- 


served or registered under this act. 


—934— 


FORTIETH LEGISLATIVE ASSEMBLY 


Such registration shall be made by: 
(a) 


(1) an application for registration cxeeuted by the 
corporation by an officer thereof, setting forth the ‘name 
» of the corporation, the state or territory under the laws 
of which it is incorporated, the date of its Incorporation 
a statement that it is carrying on or dcing business and 
a ae statement ef the business in which it is engaged, 
and 


(2) a eertifieate setting forth that such eorporation is 
in good standing under the laws of the state or territory 
whereiz it is organized, executed by the secretary of state 
of sueh state or territory or by such other official as may 
have custody of the records pertaining to corporations. : 


(b) Paying to the secretary of state a registration fec 
in the amount of one dellar ($1) for each month, or frae- 
tion thereof, between the date of filing such application 
and December 31 of the calendar year in whieh such ap- 
plication is filed. 


Filing with the seeretary of state 


Such registration shall be effeetive until the close of 
the calendar year in which the application for registra- 
tion is filed. 


Section 10. Renewal of registered name. A corpora- 
tion which has in effect a registration of its corporate 
pame, may reiew such registration from year to year by 
annually filing an application for renewal setting forth 
the facts required to be set. forth in an original applica- 
tion for registration and a certificate of good standing as 
fequired for the original registration and by paying a 
fee of ten dollars ($10). A renewal application may be 
filed between October 1 and December 31 in each year 
and shall extend the registration for the following cal 


endar year. 
{ 


a Section 11. Registered office and registered agent. 
Each corporation shail have and continucusly maintain 
in this state: 


(a) A registered office which may he, but need not 
be, the same as its place of business. 


‘(b) A registered agent, which agent may be cither 
an individnal resident in this state whose business office 
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! 


is identical with such registered office, or a domestic | 
corporation, or a foreign corporation authorized to trans-‘ 
act business in this state, having a business office identi-' 
cal with such registered office. 


Seetion 12. Change of registered office or registered 
agent. A corporation may change its registcred office or 
change its registered agent, or both, wpon filing in the 
office of the secretary of state a statement setting ferth: 


(a) The name of the corporation. 
(ob) The address of its then registered office. 


(ce) If the address of its registered office be changed, 
the address to which the registered offiee is to be 
changed. 


(d) The name of its then registered agent. 


(e) If its registered agent be changed, the name of its 
successor registered agent. 


(f) That the address of its registered office and the 
address of the business office of its registered agent, as 
changed, will be identical. 


(g) That such change was authorized by resolution 
duly adopted by its board of directors. 


Such statement shall be executed for the corporation 
by any officer thereof, verified by him, and delivered to 
the seeretary of state. If the secretary of state finds that 
such statement conforms to the previsions of this act, he 
shall, when ail fees have been paid as in this aet- pre- 
sevibed, file sueh statement in his office, and upon filing 
the ehange of address of the registered office, or the ap- 
pointment of a new registered agent, or both, as the case 
may be, shall become effective. 


Any registered agent of a corporation may resign as 
such agent upon filing a written notiec thercof, executed 
in duplicate, with the secretary of state, who shall forth- 
with mail a copy thereof to the corporation at its regis- 
tered offiec. The appointment of such agent shall termin- 
ate upon the expiration of thirty days after receipt of such 
notice by the seerctary of state. 


If a registered agent changes his or its business address 
to another place within the same country, he or it may 
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change sucli address and the address of the registered of- 
fice of any corporations of which he or it is registered 
agent by filing a staternent as required above execpt that 
jt need be signed only by the registered agent and necd 
not be responsive to (e) or (g) and must recite that a copy 
of the statement has been mailed to each such corpora- 
tion. 


Seetiun 15. Service of process upon corporation. Serv- 
ice of process upon a corporation shail be effected upon 
the persous and in the manner provided by the Montana 
Rules of Civil Procedure. 


Section 14. Authorized shares. Each eorporation shall 
have power to create and issue the number of shares 
stated in its articles of incorporation. Such shares may be 
divided into one or more classes, any or all of which 
classes blay consist of shares with par value or shares 
without par value, with such designations, preferences, 
limitations, and relative rights as shall be stated in the 
articles of ineorporation. The articles of incorporation 
may limit or deny the voting rights of or previde special 
voting rights for the shares of any class to the extent not 
inconsistent with the provisions of this aet or the consti- 
tution of Montana. 


Without limiting the authority herein contained, a cor- 
peration, when so provided in its articles of incorporation, 
may issue shares of preferred or special classes : 


(a) Subject to the right of the corporation to redeem 
any of such shares at the price fixed by the articles of 
incorporation for the redemption thereof. 


(b) Entitlimg the holders thereof to cumulative, non- 
cumulative or partially eumulative dividends. 


{e) Having preference aver any other class or classes 


of shares as to the payment of dividends. 


(dj) Having preference in the asscts of the corporation 
over any other class or classes of shares upon the volun- 
tary or involuntary liquidation of the eorporation. 


(ec) Convertible into shares of any other class or Into 
shares of any sevies of the same or any other class, exeept 
a class having prior or superior rights aid preferences as 
to dividends or distribution of assets wpon liquidation, 
but shares without par value shail not be converted into 


x 
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shares with par value unless that part of the stated capi- 
tal of the corporation represented by such shares witheut 
par value is, at the time of conversion, at Icast equal to 
the aggregate par value of the shares into which the 
shares without par value are to be converted. 


(f) When authorized by its articles of incorporation 
to do so, a corporation may issue bonds, debentures or 
other obligations convertible into shares of any elass, in 
the amounts and on such terms and eonditions as may be 
provided by resolutions of the board of directors. 


Section 15. Issuance of shares of preferred or special 
classes in series. If the artieles of incorporation so pro- 
vide, the shares of any preferred or special class may be 
divided inte and issued in scries. If the shares of any such 
class are to be issued in series, then cach series shall be 
so designated as to distinguish the shares thereof from 
the shares of all other scries and classes. Auy or all of 
the series of any such class and the variations in the rela- 
tive rights and preferences as between different series 
may be fixed and determined by the artieles of incorpora- 
tion, but all shares of the same class shall be identieal 
except as to the following relative rights and preferences, 
as to whieh there may be variations between different 
series: 


A. The rate of dividend. 


B. Whether shares may be redeemed and, if so, the 
redemption price and the terms and conditions of redemp- 
tion. 


C. The amount payable upon shares in event of volun- 
tary and inveluntary liquidation. 


D. Sinking fund provisions, if any, for the redemption 
or purchase of shares. 


FE. The terms and eonditions, if any, on which shares 
may be converted. 


If the articles of ineorporation shall expressly vest 
authority in the beard of directors, then, to the extent 
that the articles of incorporation shall not have estab- 
lished series and fixed and determined the variations in 
the relative rights and preferences as between scries, the 
board of diretors shall have authority to divide any or 
all of such classes into series and, within the hmitations 
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get forth in this seetion and in the articles of incorpora- 
tion, fix and determine the relative rights and prefer- 
ences of the shares of any series so established, 


In order for the board of directors to establish a serics, 
where authority so to do is contained in the articies of 
incorporation, the board of directors shall adopt a resolu- 
tion setting forth the designation of the serics and fixing 
and determining the relative rights and preferenees 
thereof, or so much thereof as shall not be fixed and de- 
termined by the artieles of incorporation. 


Prior to the issue of any shares of a series established 
by resolution adopted by the board of direetors, the cor- 
poration shall file in the effiec of the secretary of state a 
statement setting forth: 


(a) The name of the corporation. 


(b) A copy of the resolution establishing and desig- 
nating the series, and fixing aud determining the rela- 
tive rights and prefcrenees thereof. : 


(ec) The date of adoption of such resolution. 


(d) That sueh resolution was duly adopted by the 
board of directors. 


Such statement shall be executed in duplicate by the 
corporation by its president or a vice president and by 
its sceretary or an assistant secretary, and verified by 
one of the officers signing sueh statement, and shall be 
delivered to the secretary of state. If the seerctary of 
state finds that such statement conforms to law, he shall, 
when all fees have been paid as in this act preseribed: 


(1) Endorse on each of such duplicate originals the 
word “filed,” and the month, day, and year of the filing 
thereof. 


(2) File one of such duplicate originals in his office. 


(2) Return the cther duplieate original to the eorpora- 
tion or its representative. 


Upon the filing of such statement by the secretary of 
statc, the resolution establishing and designating the 
series and fixing and determining the relative rights and 
preferences thereof shall become cffeetive and shall con- 
stifute an amendment of the articles of incorporation. 
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Section 16. Subscriptions for shares. A subscription 
for shares of a corporation to be organized shall be ir- 
revocable for a period of six (6) months, unless otherwise 
provided by the terms of the subseription agreement or 
unless all of the subscribers consent to the revocation of 
such subscription. 


Unless otherwise provided in the subseription agree- 
ment, subscriptions for shares, whether made before or 
after the organization of a corporation, shall be paid in 
full at such time, or in such installments and at such 
times, as shall be determined by the board of directors. 
Any call made by the board of directors for payinent en 
subseriptions shall be uniform as to all shares of the same 
class or as to all shares of the same series, as the case may 
be. In ease of default in the payment of any installment 
or eall when such payment is due, the corporation may 
proceed to collect the amount due in the same manner 
as any debt due the corporation. The bylaws may pre- 
seribe other penalties for failure to pay installments or 
calls that may become due, but no penalty working a for- 
feiture of a subscription or of the amounts paid thercon, 


shall be declared ag against any subscriber unless the” 


amount due. thereon shall remain unpaid for a period of 
twenty (2G) days after written demand has been made 
therefor. If mailed, such written demand shal! be deemed 
to be made when deposited in the United States mail in a 
sealed envelope addressed to the subscriber at his last 
post-office address known to the corporation, with post- 
age thereon prepaid. In the event of the sale of any 
shares by reason of any forfeiture, the excess of proceeds 
realized over the amount due and unpaid on such shares 
shall be paid to the delinquent subseriber or to his legal 
representative. 


Section 17. Consideration for shares. Shares having a 
par value may be issued for such consideration expressed 
in dollars, not less than the par valuc thereof, as shal! be 
fixed from time to time by the board of directors. 


Shares without par value may be issued for such consid- 
eration expressed in dollars as may be fixed from time 
to time by the board of directors unless the articles of 
incorporation reserve to the shareholders the right to fix 
the consideration. In the event that such right be re- 
served as to any shares, the shareholders shall, prior to 
the issuance of such shares, fix the consideration to be 
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received for such shares by a vote of the holders of a 
majority of all shares entitled to vote thereon. 


. Treasury shares nay be disposed of by the corporation 
for such consideration expressed in dollars as may he 
fixed from time to time by the hoard of directors. 


That part of the surplus of a corporation which is trans- 
ferred to stated capital wpon the issuance of shares as a 
share dividend shall be deemed te be the consideration 
for the issuzuee of such shares. 


“In the event of a conversion of shares, or in the event 
of an cxehange of shares with or without par value for 
the same or a different number of shares with or without 
par value, whether of the same or a different class or 
classes, the consideration for the shares so issued in ex- 
change or conversion shall be deemed to be (1) the stated 
capital then represented by the shares so exchanged or 
converted, and (2) that part of surplus, if any, trans- 
ferred to stated capital upon the issuance of shares for 
the shares so exchanged or converted, and (3) any addi- 
tional consideration paid to the corporation upon the 
issuanee of shares for the shares so exchauged or eon- 
verted. 


Section 18. Payment for shares; stock rights and op- 
tions. The consideration for the issuance of shares may be 
paid, in whole or in part, in money, in other property, 
tangible or intangible, or in labor ov services actually per- 
formed far the corporation. Wher payment of the con- 
sideration for which shares are te be issucd shall have 
been reecived by the corporation, such shares shall be 
deemed to be fully paid and nonassessable. 


Neither promissory notes nor future services shall eon- 
stitute payment or part payment for shares of a eorpora- 
tion. 


Im the absence of fraud in the transaction, the jndg- 
ment of the board of directors or the shareholders, as 
the case may be, as to the value of the consideration re- 
eeived for shares shall be conclusive. 


i Subject to any provisions in respect thereof set forth 
in its articles of incorporation, a corporation may create 
and issuc, whether cr not in conncetion with the issuanee 
and sale of any of its shares or other securities, rights or 
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options entitling the helders thereof to purchase from the 
corporation shares of any class or classes. Such rights or 
options shall be evidenced in such manner 4s the board of 
directors shall approve and, subjeet to the provisions of 
the articles of incorporation, shall set forth the terms 
upon which, the time or times within which and the price 
or prices at which such shares may be purchased from the 
corporation upon the exercise of any such right or option. 
Tf such rights or options are to be issued to directors, of- 
ficers or employees as such of the corporation or of any 
subsidiary thereof, and not to the shareholders generally, 
their issuance shall be approved by the affirmative vote 
of the holders of a majority of the shares entitled to vote 
thereon ov shall be authorized by and consistent with a 
plan theretofore approved by such a vote of shareholders 
and set forth or incorporated by reference in the iustru- 
ment evidencing each such right or option. In the ab- 
sence of fraud in the transaction, the judgment of the 
board of directors as to the adequacy of the consideration 
reeeived for such rights or options shali be conelusive. 
The price or prices to be reecived for any shares having 
a par value, other than treasury shares to be issued upon 
the exercise of such rights cr options, shall not be less 
than the par value thereof. 


Section 19. Determination of amount of stated capital. 
In case of the issuance by a corporation of shares having 
par value, the consideration received therefor shall con- 
stitute stated capital to the extent of the par value of such 
shares, and the excess, if any of such consideration shall 
coustitute capital surplus. 


In ease of the issuance by a corporation of shares with- 
out par value, the entire consideration reecived therefor 
shall constitute stated capital unless the corporation shall 
determine as provided in this seetion that only a part 
thereof shall be stated capital. Within a period of sixty 
(G0) days after the issuance of any shares without par 
value, the board. of directors inay allocate to eapital sur- 
plus any portion of the consideration received for the 
assuanee of such shares. No such allocation shall be made 
of any portion of the consideration received for shares 
without par value having a preference in the assets of 
the corporation in the event of involuntary liquidation 
except the amount, if any, of sueh consideration im excess 
of such preference. 
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If shaves have been cr shall be issued by a corporation 
in merger or consclidation or in acquisition of all or sub- 
stantially all of the outstanding shares or of the property 
and assets of another corporation, whether domestic or 
foreign, any amount that world otherwise constitute 
eapital surplus under the foregoing provisions of this see- 
tion may instead be allocated to earned surplus by the 


its ageregate carned surplus shall not exeeed the sum 
of. the earned surpluses as defined in this act of the 
issuing corporation and of all other eorporations, domes- 
tic or foreign, that were merged or consolidated or of 
which the shares or assets were acquired. 


The stated capital of a eorporation may be increased 
from time to time by resolution of the board of directors 
directing that all or a part of the surplus of the corpora- 
tion be transferred to stated eapital. The beard of di- 
rectors may direct that the amount of the surplus so 
transferred shall be deemed to be stated capital in re- 
spect of any designated class of shares. 


Section 20. Expenses of organization, reorganization 
and financing. The reasonable charges and expenses of 
organization or reorganization of a corporatiou, and the 
reasonable expenses of and compensation for the sale or 
underwriting of its shares, may be paid or allowed by sueh 
corporation out of the consideration received by it in pay- 
ment for its shares without thereby rendering such shares 
not fully paid or assessable. 


Section 21. Certificates representing shares. The 
shares of a evrporation shall be represented by certifi- 
cates signed by the president or a vice-president and the 
secretary or an assistant secretary of the corporation, and 
may be sealed with the seal of the esrporation or a fae- 
simile thereaf. The signatures of the president or viee- 


‘ president and the seeretary or assistant secretary upon 


a certificate may be facsimiles if the certificate is counter- 
signed by a transfer agent, ov registered by a registrar, 
other than the corperation liself or an employee of the 
corporation. In case any officer who has signed or whose 
faesimile signature has been placed upon such certificate 


: Shall have ceased to be such officer before such certificate 


is issucd, it may be issued by the corporation with the 


same effect as if he were such officer at the date of its 
issue. 


ial 
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Every certificate representing shares issued by a cor- 
poration which is authorized to issue shares of more than 
one class shall set forth upon the face or back of the eer- 
tificate, or shall state that the earporation will furnish to 
any shareholder upon request and without charge, a full 
statement of the designations, preferences, Hmitations, 
and relative rights of the shares of cach class authorized 
to be issued and, if the corporation is authorized to issue 
any preferred ov special class in series, the variations in 
the relative rights and preferences between the shares of 
each such series so far as the same have been fixed and de- 
termined and the authority of the beard of directors to 
fix and determine the relative rights and preferences of 
subsequent series. 


Each certificate representing shares shall state upon 
the face thereof: 


fa} That the corporation is organized under the laws 
of this state. 


(b) The name of the person to whom issued. 


(e) The number and class of shares, and the desigua- 
tion of the series, if any, which such ecrtificate repre- 
sents. 


(d) The par value of each share represented by such 
certificate, or a statement that the shares are without par 
value. 


No certificate shall be issued for any share until such 
share is fully paid. 


Section 22. Issuance of fractional shares or scrip. A 
corporation may, but shall net be obliged to, issue a cer- 
tifieate for a fractional share, aud, by action of its board 
of directors, may issue in lieu thereof serip in registered 
or bearer form which‘ shall entitle the holder to reeeive 
a certificate for a fuil share upon the surrender of such 
scrip aggregating a full share. A certificate for a frac- 


tional share shall, but scrip shall not unless otherwise 


provided therein, entitle the holder to exercise voting 
rights, to receive dividends thereon, and to participate 
in any of the assets of the corporation in the event of 
liquidation. The board of directors may eause such serip 
to be issued subject to the condition that it shall become 
void if uot exchanged for certificates representing full 
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shares before a specified date, or subject to the condition 
that the shares for which such scrip is exchangeable may 
be sold by the corporation and the proeceds thereof dis- 
tributed to the holders of such serip, or subject to any 
other conditions which the board of directors may deem 


advisable. 


Section 23. Liability of subscribers and shareholders. 
A lielder of or subscriber to shares of a corporation shall 
be under no obligation to the corporation or its creditors 
with respect to such shares other than the cbligation to 
pay to the corporation the full consideration for which 
such shares were issued or to be issued. 


Any person becoming an assignee or transferee of 
shares or of a subscription for shares in geod faith and 
without knowledge or notice that the full consideration 
therefor has not been paid shall not be personally liable 
to the corporation or its ereditors for any unpaid portion 
of such consideration. 


An executor, administrator, conservator, guardian, 
trustee, assignee for the benefit of ereditors, or receiver 
shall net be personally Hable to the corporation as a 
holder of or subscriber to shares of a corporation but the 
estate and funds in his hands shall be so liable. 


No pledgee or other holder of shares as eollateral se- 
enrity shall be personally liable as a shareholder. 


Section 24. Shareholders’ pre-emptive rights. The 
sharcholders ef a corporation shall have no pre-emptive 
right to acquire unissucd or treasury shares of the cor- 
poration, or obligations of the corporation convertible 
into sueh shares, except to the extent, if any, that such 
right is provided in the articles of incorporation. 


Section 25. Bylaws. The initial bylaws of a corpora- 
tion shall be adopted by its board of directors. The power 
to alter, amend, or repeal the bylaws or adopt new by- 
laws shall be vested in the board of directors unless re- 
served to the shareholders by the artieles of ineorpora- 
tion. The bylaws may contain any provisions for the regu- 
lation and management of the affairs of the corporation 
not inconsistent with law or the articles of ineorporation. 


Seetion 26. Meetings of shareholders. Mectings of 
shareholders may be held at such place, either within or 
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without this state, as may be provided in the bylaws. In 
the absence of any such prevision, all mectings shall be 
held at the registered office of the corporation. 


An annual meeting of the shareholders shall be held 
at such time as may be provided in the bylaws. Failure 
to hold the annual mecting at the designated time shall 
not work a forfeiture or dissolution of the corporation. 


Special mectings of the shareholders may be called by 
the president, the board of direetors, the holders of not 
less than one-fourth (14) of all the shares entitled to vote 
at the meeting, or such other officers cr persons as may 
be provided in the articles of incorporation or the bylaws. 


Section 27. Notice of shareholders’ meetings. Written 
notice stating the place, day and hour of the meeting and, 
in case of a special mecting, the purpose or purposes for 
which the meeting is called, shall be delivered not less 
than ten (16) nor more than fifty (50) days befere the 
date of the ieeting, cither personally or by mail, by or at 
the direction of the president, the secretary, or the officer 
or persons calling the meting, te each sharehelder of 
record entitied to vote at such meeting. Lf mailed, sueh 
notice shall be deemed te be delivered when deposited in 
the United States mail addressed to the shareholder at 
his address as it appears on the stock transfer books of 
the corporation, with postage thereon prepaid. 


Section 28. Closing of transfer books and fixing record 
date. For the purpose of determining shareholders en- 
titled te notiee of or to vote at any meeting of share- 
holders or any adjournment thereof, or entitled to receive 
payment of any dividend, or in order to make a dcter- 
tination of shareholders for any other proper purpose, 
the board of directors of a corporation may provide that 
the stoek transfer books shall be closed for a stated period 
but not to exeeed, in any case, fifty (50) days. If the 
stock transfer books shall be _closed for the purpose of 
determining shareholders entitled to notice of or to vote 
at a meeting of shareholders, such books shall be closed 
for at least ten (10) days immediately preeeding such 
meeting. In lieu of closing the stoek transfer books, the 
bylaws, or in the absence of an applicable bylaw the board 
of directors, may fix in advanee a date as the record 
date for any such determination of shareholders, such 
date in any ease to be not more than fifty (50) days and, 
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in case of a meeting of sharcholders, not less than ten 
(10) days prior to the date on which the particular action, 
requirmg such determination of shareholders, is to be 
taken. If the stock transfer books are not closed and no 
record date is fixed for the detcrmination of shareholders 
entitled to notice of or to vote at a meeting of share- 
holders, or shareholders entitled to receive payment of 
a dividend, the date on which notice of the meeting is 
mailed or the date on which the resolution of the board 
of directors declaring such dividend is adopted, as the 
case may be, shall be the record date for such determina- 
tion of shareholders. When a determination of share- 
holders entitled to vote at any meeting of sharcholders 
has been made as provided in this section, such determina- 
tion shall apply to any adjournment thereof. 


Section 29. Voting list. The officer or agent having 
eharge of the stock transfer beoks for shares of a corpora- 
tion shall make a complete list of the sharcholders en- 
titled to vote at such mecting or any adjournment there- 
of, arranged in alphabetical order, with the address of 
and the number of shares held by each. Such list shall be 
produced and kept open at the time and plaee of the 
meeting and shall be subjeet to the inspection of any 
shareholder during the whole time of the mecting for the 
purposes thereof. 


Faiture to comply with the requirements of this scetion 
shall net affeet the validity of any action taken at such 
meeting. 


An officer or agent having charge of the stock transfer 
beoks who shall fail to prepare the list of shareholders 
or produce and keep it open for inspection at the meet- 
ing, as provided in this section, shall be liable tc any 
shareholder suffering damage on account of such failure, 
to the extent of such damage. 


Section 30. Quorum of shareholders. Unless otherwise 
provided in the articles of incorporation, a majority of 
the shares entitied to vote, represented in person or by 
proxy, shall constitute a quorum at a meeting of share- 
holders, but in no event shall a quorum consist of less 
than one-third (1/3) of. the shares entitled to vote at the 
meeting. The sharehulders present at a duly-organized 
meeting may continuc to transact business until adjourn- 
nieni, notwithstanding the withdrawal of enough share- 
holders to leave less than a quorum. 
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If a quorum is present, the affirmative vote of the ma- 
jority of the shares represented at the meeting aud en- 
titled to vote on the subject matter shall be the aet of 
the shareholders, unless the vote of a greater number or 
yoting by classes is required by this act or the articles of 
incorporation or bylaws. 


If a meeting cannot be organized beeause a quorum has 
not attended, those present may adjourn the meeting 
from time to time until a quorum is present, when any 
business may be transacted that may have been trans- 
acted at the meeting as originally called. 


Section 31. Voting of shares. Each outstanding share, 
regardicss of class, shall be entitled to one (1) vote, aud 
each fractional share shall be entitled to a correspond- 
ing fractiona} vote, on each matter submitted to a vote 
at a meeting of shareholders, except to the extent that 
the voting rights of the shares of any class or classes are 
limited or denied by the articles of incorporation as per- 
mitted by this act. 


Neither treasury shares nor shares of its own stock 
held by the eorporation in a fiduciary capacity, nor shares 
held by another corporation if a majority of the shares 
entitled to vote for the election of direetors of such other 
eorporation is held by the corporation, shall be voted at 
any meeting or counted in determining the total uumber 
of outstanding shares at any given time. 


A shareholder may vote either in person or by proxy 
executed in writing by the shareholder or by his duly 
authorized attorney-in-faet. No proxy shall be valid after 
eleven (11} mouths from the date of its execution, unless 
otherwise provided in the proxy. 


At each election for directors every shareholder en- 
titled to vote at such clection shall have the right to vote, 
in person or by proxy, the number of shares owned by him 
for as many persons as there are directors to be eleeted 
and for whose eleetion he has a right to vote, or to curmu- 
late his votes by giving one candidate as many votes as 
the number of such directors multiplied by the number 
of his shares shall equal, or by distributing such votes on 
the same principle among any number of such candidates. 


Shares standing in the name of another corporation, 
domestic or forcign, may be voted by such officer, agent 
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or proxy as the bylaws of such corporation may prescribe. 
or, in the absence of such previsions, as the board of di- 
reetors of such corporation may deternine. 


Shares held by an administrator, exccuior, guardian or 
conservator may be voted by him, either in person or by 
proxy, without a transfer of such shares into his name. 
Shares standing in the name of a trustee may be voted by 
him, either in person or by proxy, but uo trustee shall be 
entitled to vote shares held by him without a transfer of 
sueh shares into his name. 


Shares standing in the name of a receiver may be voted 
by such reeciver, and shares held by or under the coutro] 
of a receiver may be voted by such receiver without the 
transfer thereof into his name if authority so to do be 
contained in an appropriate order of the court by which 
such receiver was appointed. 


A shareholder whose shares are pledged shall be en- 
titled to vote such shares until the shares have been 
transferved into the name of the pledgce, and thereafter 
the pledgee shall be entitled to vote the shares so trans- 


- ferred. 


On and after the date on which written notice of re- 
demption of redeemable shares has been mailed to the 
holders thereof and a sum sufficient to redeem such shares 
has been deposited with a bank or trust company with 
irrevocable instruction and authority to pay the redemp- 
tion price to the holders thereof upon surrender of cer- 
tifieates therefor, such shares shall not be entitled to vote 
on any matter and shail not be deemed to be outstanding 
shares. 


Seetion 32. Voting trust. Any number of shareholders 
of a corporation may create a voting trust for the purpose 
of conferring upon a trustee or trustees the right to vote 
or otherwise represent their shares, for a period of not 
to exceed ten (10) years, by entering into a written vot- 
ing trust agreement specifying the terms and conditions 
of the voting trust, by depositing a counterpart of the 
agreement with the corpcration at its registered offiec, 
and by transferring their shares to such trustee or trus- 
tees for the purposes ef the agreement. The eounterpart 
of the voting trust agreement so deposited with the cor- 
poration shall be subject to the same right of examination 
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by a shareholder of the corporation, in person or by agent 
or attorney, as are the books and records of the corpora- 
tion, and shall be subject to examination by any holder 
of a beneficial interest in the voting trust, either in per- 
son or by agent or attorney, at any reasonable time for 
any preper purpose. 


Section 33. Board of directors. The business and af- 
fairs of a eorperation shall be managed by a board of 
directors. Dircetors need uot be residents of this state or 
shareholders of the corporation unless the articles of in- 
corporation or bylaws so require. The articles of incor- 
poration or bylaws may prescribe other qualifications for 
directors. The board of directors shall have authority to 
fix the compensation of directors unless otherwise pro- 
vided in the articles of ineerperation. 


Section 34. Number and election of directors. The 
number of directors of a corporation shall be not less than 
three (3). Subject to such limitation, the number of di- 
rectors shall be fixed by the bylaws, except as to the 
number constituting the initial board of directors, which 
number shall be fixed by the articles of incorporation. 
The number of directors may be mereased or decreased 
from time to time by amendment to the bylaws, but no 
decrease shali have the effect of shortening the term of 
any incumbent director. In the absence of a bylaw fixing 
the number of directors, the number shall be the same as 
that stated in the articles of incorporation. The names 
and addresses of the members of the first board of di- 
rectors shall be stated in the articles of incorporation. 
Such persons shall hold office until the first annual meet- 
ing of shareholders, and uutil their successors shall have 
been elected and qualified. At the first annual mecting 
of shareholders and at cach annnal meeting thereafter 
the shareholders shall elect directors to hold office until 
the next suececding annual meeting, except in case of the 
classification of directors as permitted by this act. Hach 
director shall hold office for the term for which he is 
elected and until his successor shall have been elected 
and qualified. 


Section 35. Classification of directors. When the 
board of directors shall consist of nine (9) or more mem- 
bers, in lien of eleeting the whole number of directors 
annually, the articles of incorporation or the bylaws may 
pravide that the directors be divided into either two (2) 
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or three (3) classes, each elass to be as nearly eanual in 
number as possible, the term of office of directors of the 
first class to expire at the first annual meeting of share- 
holders after their election, that of the second class to 
expire at the second annual meeting after their election, 
and that of the third class, if any, to expire at the third 
annual meeting after their election. At cach annual meet. 
ing after such classification the number of directors equal 
to the number of the class whose term expires at the time 
of such meeting shall be elected to hold office until the 
second succeeding annual meeting, if there be two classes 
or until the third sueceeding annual mecting, if there be 
three classes. No classification of dircetors ghall be effect- 
ive prior to the first annual meeting of shareholders, 


Section 66. Vacancies; removal of directors. Any va- 
caney occurring in the board of direeters may be filled 
by the affirmative vote of a majority of the remaining 
directors though less than a quorum of the board of di- 
rectors. A direcetor elected to fill a vacancy shall be 
elected for the unexpired term of his predecessor in of- 
fice. Any direetership to be filled by reason of an in- 
crease In the number of directors may he filled by the 
board of clirectors for a term of office continuing only 
until the next election of dircetors by the shareholders. 
Any directorship to be filled by reason of the removal of 
one or more direetors by the shareholders may be filled 
by election by the shareholders at the meeting at which 
the director or directors are removed. 


At a meeting called expressly for that purpose, direc- 
tors may be removed in the manner provided in this sec- 
tion. The entire board of directors may be removed, with 
or without cause, by a vote of the holders of a majority 
of the shares then entitled to vote at an clection of di- 
rectors. 


If less than the entire board is to be removed, no one 
of the directors may be removed if the yates east against 
his removal would he sufficient to clect him if then cumu- 
latively voted at an election of the entire board of di- 
rectors, or, if there be classes of directors, at an election 
of the class of directors of which he is a part. 


Seetion 37. Quorum of directors. A majority of the 
number of directors fixed by the bylaws, or in the absenee 
of a bylaw fixing the number of direetors, then of the 
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pumber stated in the artieles of ineorporation, shall con- 
stitute a quorum for the transaction of business unless a 
greater number is required by the articles of incorpora- 
tion or the bylaws. The act of the majority of the diree- 
tors present at a mecting at which a quorum is present 
shall be the aet of the boavd of direetors, unless the act 
of a greater number is requited by the articles of incer- 
poration or the bylaws. 


Section 38. Executive and other committees. If the 
articles of incorporation or the bylaws so provide, the 
board of directors, by resolution adopted by a majority 
of the full board of directors, may designate from amoug 
its members an executive eommittec and one or more 
other committees each of which, to the extent provided in 
such resolution or in the articles of incorporation or the 
bylaws of the corporation, shall have and may exercise 
all the authority of the board of directors, but no such 
committee shall have the authority of the board of di- 
rectors in reference to amending the articles of Incorpora- 
tion, adopting a plan of merger or consolidation, recom- 
mending to the shareholders the sale, lease, exchange, or 
other disposition of all or substantially all the property 
and assets of the corporation otherwise than in the usual 
and regular course of its business, recommending to the 
sharcholders a voluntary dissolution of the corporation 
or a revocation thereof, ov amending the bylaws of the 
corporation, ‘he designation of any such committee and 
the delegation thereto of authority shall not operate to 
relieve the board of directors, or any member thereof, of 
any responsibility imposed by law. 


Section 39. Place and notice of directors’ meetings. 
Meetings of the board of directors, regular or special, may 
be held either within or without this state. 


Regular meetings of the board of dircetors may be held 
with or without notice as prescribed in the bylaws. 
Special meetings of the board of directors shall be heid 
upon such notice as is prescribed in the bylaws. Attend- 
anee of a direetor at a meeting shall constitute a waiver 
of notiee of such meeting, except where a director attends 
a meeting for the express purpose of ohjecting to the 
transaction of any business because the mecting is not 
lawfully called or convened. Neither the business to be 
transacted at, nor the purpose of, any regular or special 
meeting of the board of direetors need be specified in the 
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notice or waiver of notice of such mecting unless required 
by the bylaws. 


Section 40. Dividends. The board of directors of a 
corporation may, from time to time, declare and the eor- 
poration may pay dividends on its outstanding shares in 
cash, property, or its own shares, except when the cor- 
poration is insolvent or when the payment thereof would 
render the corporation insolvent or when the declaration 
or payment thereof would be contrary to any restrictions 
contained in the articles ef incorporation, subject to the 
following provisions: 


{a) Dividends may be deelared and paid in cash or 
property only out of the unreserved and unrestricted 
earned surplus of the corporation, or out of the unre- 
served and nurestricted net carnings of the enrrent fiscal 
year and the next preceding fiscal year taken as a single 
pericd; provided, however, that if the stated capital of 
the corporation shall have been diminished by deprecia- 
tion in the value of its property, or by losses, or otherwise, 
to an amount less than the aggregate amount of the stated 
eapital represented by the issued and outstanding stock 
of all classes having a preference upon distribution of 
assets, such a dividend shall not be declared. 


(b) If the articles of incorporation of a corporation 
engaged iu the -business of exploiting natural resources so 
provide, dividends may be declared and paid in cash out. 
of the depletion reserves, but each such dividend shall 
be identified as a distribution of such reserves and the 
amount per share paid from such reserves shall be dis- 
closed to the shareholders receiving the same; provided, 
however, that no such dividend shall be paid to the hold- 
ers of any class of shares which would reduce the remain- 
ing net assets of the corporation helow. the aggregate 
preferential amount payable in the event of volmtary 
hquidation io the holders of shares having preferential 
rights to the assets of the corporation in the event of 
liquidation. 


(ec) Dividends may be declared and paid in its own 
shares out of any treasury shares that have been re- 
acquired out of surplus of the corporation. 


(d) Dividends may be deeiared and paid in its own 
authorized but unissucd shares out ef any unreserved and 
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unrestricted surplus of the corporation upon the fellow- 
ing conditions : 


(1) If a dividend is payable in its own shares having 
a par value, such shares shall be issued at not less than 
the par value thereof and there shall be transferred to 
stated capital at the time such dividend is paid au amount 
of surplus at Icast equal to the aggregate par value of the 
shares to be issued as a dividend. 


(2) If a dividend is payable in its own shares without 
par value, such shares shall be issued at such stated value 
as shall be fixed by the board of directors by resolution 
adopted at the time such dividend is declared, and there 
shall be transferred to stated capital at the time such 
dividend is paid an amount of surplus equal to the aggre- 
gate stated value so fixed in respect of sueh shares; and 
the amount per share so trausferred to stated capital shall 
be disclosed to the shareholders receiving such dividend 
conenvrently with the payment thereof. 


(e) No dividend payable in shares of any elass shall 
be paid to the holders of shares of any otlier class unless 
the artieles of incorporation so provide or such payment 
is authorized by the affirmative vote or the written con- 
sent of the holders of at least a majority of the outstand- 
ing shares of the class in which the payment is to be made. 


A split-up or division of the issued shares of any class 
into a greater number of shares of the same class without 
increasing the stated capital of the corporation shall not 
be construed to be a share dividend within the meaning 
of this section. 


Section 41. Distributions from capital surplus. The 
board of directors of a corporation may, from time to 
time, distribute to its shareholders out of capital surplus 
of the corporation a portion of its assets, in eash or 
property, subject to the following provisions : 


(a) No such distribution shall be made at a time 
when the corporation is insolvent or when such distribu- 
tion would render the corporation insolvent. 


(b) No such distribution shall be made unless the 
articles of incorporation so provide or such distribution 
is authorized by the affirmative vote of the holders of a 
majority of the outstanding shares of each class whether 
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or not entitled to vote thereon by the provisions of the 
articles of incorporation of the corporation. 


(ec) No such distribution shall be made to the holders 
of any class of shares unless all cumulative dividends 
accrued on all preferred or special classes of shares en- 
titled to preferential dividends shall have been fully paid. 


{d) No'such distribution shall be made to the holders 
of any class of shares which would reduce the remaining 
net assets of the corporation below the aggregate prefer- 
ential amount payable in event cf voluntary liquidation 
to the holders of shares having preferential rights to the 
assets of the corporation in the event of liquidation. 


{e} Each such distribution, when made, shall be iden- 
tified as a distribution from capital surplus and the 
amount per share disclosed to the shareholders receiving 
the same coneurrently with the distribution thereof. 


The board of directors of a corporation may also, from 
time to time, distribute to the holders of its outstanding 
shares having a cumulative preferential right to receive 
dividends, in discharge of their cumulative dividend 
rights, dividends payable in eash out of the capital sur- 
plus of the corporation, if at the time the corporation has 
no earned surplus and is not insolvent and would not 
thereby be rendered insolvent. Each such distribution, 
when made, shall be identified as a payment of cumula- 
tive dividends out of capital surplus. 


Section 42, Liability of directors in certain cases. In 
addition to any other Habilities imposed by law upon 
directors of a corporation: 


(a) Directors of a corporation, who vote for or assent 
to the declaration of any dividend or other distribution 
of the assets of a corporation to its shareholders contrary 
to the provisions of this act or contrary to any restric- 
tions contained in the articles of incorporation, shall be 
jointly and severally liable to the corporation for the 
amount of such dividend which is paid or the value of 
such assets which are distributed in excess of the amount 
of such dividend or distribution which could have been 
paid or distributed without a violation of the provisions 
of this act or the restrictions in tae articles of incorpora- 
tion. : 
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(b) Directors of a corporation who vote for or assent 
to the purchase of its own shares contrary to the provi- 
sions of this act shall be jointly and severally liable to 
the eorperation for the amount of consideration paid for 
such shares which is in excess of the maximum amount 
which could have been paid therefor without a violetion 
of the provisions of this act. 


(ec) The directors of a corporation who vote for or 
assent to any distribution of assets of a corporation to its 
shareholders during the liquidation of the corporation 
without the payment and discharge of, or making ade- 
quate provision for, all known debts, obligations, and 
Habilities of the corporation shall be jointly and severally 
liable to the corporation for the value of such assets 
which are distributed, to the extent that such debts, obli- 
eations and liabilities of the corporation are not there- 
after paid and discharged. 


(a) The directors of a corporation who vote for or 
assent to the making of a loan to an officer or director 
of the eorporation, or the making of any loan secured 
by shares of the corporation, except as authorized by 
é6ther provisions of this act, shall be jointly and severally 
liable to the corporation for the amount of such loan 
until the repayment thereof. 


A director of a corporation who ls present at a meeting 
of its board of directors at which action on any corporate 
matter is talkken shall be presumed to have assented to the 
action taken unless his dissent shall be entered in the 
minutes of the meeting or unless he shall file his written 
dissent to such action with the person acting as the secre- 
tary of the meeting before the adjournment thereof or 
shall forward such dissent by registered mail to the secre- 
tary of the corporation immediately after the adjourn- 
ment of the meeting. Such right to dissent shall not 
apply to a director who voted in favor of such action. 


A director shal! not be liable under subparagraphs (a), 
{b} or (ec) of this seetion if he relied and aeted In good 
faith upon financial statements of the corporation repre- 
sented to him to be correct by the president or the officer 
of such corporation having charge of its books of account, 
or stated in a written repert by an independent public or 
certified public accountant or firm of such accountants 
fairly to reflect the financial condition of such eorpora- 
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tion, nor shall he be so liable if in good faith in deter- 
mining the amount available for any such dividend or 
distribution he considered the assets to be of their boolk 
value. 


Any director, against whom a claim shall be asserted 
under or pursuant to this section for the payment of a 
dividend or other distribution of assets of a corporation 
and who shall be held Hable thereon, shall be entitled 
to contribution from the shareholders who accepted or 
received any such dividend or assets, knowing such 
dividend or distribution to have been made in violation 


-of this act, in proportion to the amounts received by 


them respectively. 


Any director against whom a elaim shall be asserted 
under or pursuant to this section shall be entitled to 
contribution from the other directors who voted for or 
assented to the action upon which the claim is asserted. 


Section 43, Provisions relating to actions by share- 
holders. No action shall be brought in this state by a 
shareholder in the right of a domestic or foreign eorpora- 
tion unless the plaintiff was a holder of record of shares 
or of voting trust certificates therefor at the time of the 
trausaction of which he complains, or his shares or voting 
trust certificates thereafter devolved upon him by opera- 
tion of law from a person who was a helder of record at 
such time. 


In any action hereafter instituted in the right of any 
domestic or foreign corporation by the holder or holders 
of record of shares, of such corporation or of voting 
trust certificates therefor, the court having jurisdiction, 
upon final judgment and a finding that the action was 
brought without reasonable cause, may require the plain- 
tiff or plaintiffs to pay to the parties named as defend- 
ant the reasonable expenses, including fees of attorneys, 
ineurred by them in the defense of such action. 


Section 44. Officers. The officers of a corporation 
shall consist of a president, one or more vice-presidents 
as may be prescribed by the bylaws, a secretary, and a 
treasurer, each of whom shall be elected by the board of 
directors at such time and in such manner as may be 
preseribed by the bylaws. Sueh other officers and assist- 
ant officers and agents as may be deemed necessary may 
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be elected or appointed by the board of directors or 
chosen in such other manner as may be prescribed by 
the bylaws. Any two or more offices may be held by the 
same person, except the offices of president and secre- 
tary. 


All officers and agents of ihe eorporation, as between 
themselves and the corporation, shall have such authority 
and perform such duties in the management of the cor- 
poration as may be provided in the bylaws, or as may be 
determined by resolution of the board of directors not 
inconsistent with the bylaws. 


Section 45. Removal of officers. Any officer or agent 
may be removed by the board of directors whenever in 
its judgment the best interests of the corporation will be 
served thereby, but such removal shall be without preju- 
dice to the contract rights, if any, of the person so 
removed. Election or appointment of an officer or agent 
shall not of itself create contract rights. 


Section 46. Books and records. Each corporation 
shall keep correet and ecomplete books and records of 
account and shall keep minutes of the proceedings of its 
shareholders and board of directors; and shall keep at 
its registered office or principal place of business, or at 
the office of its transfer agent or registrar, a record of 
its shareholders, giving the names and addresses of all 
shareholders and the number and class of the shares 
held by each. 


Any person who shall have been a shareholder of 
record for at least six (6) months immediately preceding 
his demand or who shall be the holder of record of at 
least five percent (5%) of all the outstanding shares of a 
corporation, upon written demand stating the purpose 
thereof, shall have the right to examine, in person, or by 
agent or attorney, at any reasonable time or times, for 
any proper purpose, its books and records of account, 
minutes and record of shareholders and to make extracts 
therefrom. 


Any officer or agent who, or a corporation which, shall 
refuse to allow any such shareholder, or his agent or 
attorney, so to examine and make extracts from its books 
and records of account, minutes, and record of share- 
holders, for any proper purpose, shall be lable to such 
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shareholder for such damages or other remedy as may be 
afforded him by law and for court costs and attorneys’ 
fees incurred. It shall be a defense to any action under 
this section that the person suing therefor has within two 


-(2) years prior to the demand sold or offered for sale 


any list of shareholders of such corporation or any other 
corporation or has aided: or abetted any person in pro- 
curing any list of shareholders for any such purpose, or 
has improperly used or intezds to use any information 
secured or to be secured through the demanded inspeetion 
or any prior examination of the books and records of 
account, or minttes, cr record of shareholders of sueh 
corporation or any other corporation, or was not acting 
and is not acting in good faith or for a proper purpose in 
making his demand. 


Nothing herein contained shall impair the power of 
any eourt of competent jurisdiction, upon proof by a 
shareholder of proper purpose, irrespective of the period 
of time during which such shareholder shall have been a 
shareholder of record, and irrespective of the number of 
shares held by him, to compel the production for exam- 
ination by such shareholder of the books and records of 
account, minutes, and record of shareholders of a ecorpora- 
tion. 


Upon the written request of any shareholder of a cor- 
poration, the corporation shall mail to such shareholder 
its mest recent financial statemeuts showing in reasonable 
detail its assets and liabilities and the results of its opera- 
tions. 


Seetion 47. Incorporators. One or more persous of 
legal age, or a domestic or foreign corporation, may act 
as incorporator or ineorperators of a corporation by sign- 
ing, acknowledging and delivering in duplicate to the 
secretary of state articles of incorporation for such cor- 
poration. 


Section 48. Articles of incorporation. The articles of 
incorporation shall set forth: 


(a) The name of the corporation. 
(b} The period of duration, which may be perpetual. 
(c) The purpose or purposes for which the corporation 


is organized. 


—959— 


CHAPTER 300 


Incorporators. 


Articles of 
incorporation. 


CHAPTER. 300 


SESSION LAWS 


(d) The aggregate number of shares which the cor- 
poration shall have authority to issue; if such shares are 
to consist of one class only, the par value of each of such 
shares, or a statement that all of such shares are without 
par value; or, if such shares are to be divided into 
glasses, the number of shares of each class, and a state- 
ment of the par value of the shares of each sueh class or 
that such shares are to be without par value. 


(e) If the shares are to be divided into classes, the 
designation of each class and a statement of the prefer- 
ences, limitations and relative rights in respect of the 
shares of each class. 


(f) if the corporation is to issue the shares of any 
preferred or special class in series, then the designation 
of each serics aud a statement of the variations in the 
relative rights and preferences as between series in so 
far as the same are to be fixed in the articles of incorpor- 
ation, and a statement of any authority to be vested in 
the board of directors to establish series and fix and 
determine the variations in the relative rights and prefer- 
ences as between series. 


ig) Any provision granting to shareholders the pre- 
emptive right to acquire additional or treasury shares of 
the corporation. 


(h) Any provision, not inconsistent with law, which 
the incorporators elect to set forth in the articles of in- 
corporation for the regulation of the internal affairs of 
the corporation, including any provision restricting the 
transfer of shares and any provision which under this 
act is required or permitted to be set forth in the bylaws. 


(i) The address, including street and number, if any, 
of its initial registered office, and the name of its imitial 
registered agent at such address, 


(j) The number of directors constituting the initial 
board of directors and the names and addresses of the 
persons who are to. serve as directors until the first 
annual meeting of shareholders or until their successors 
be elected and qualify. 


(k) The name and address of each incorporator. 


It shall not be necessary to set forth in the articles of 
incorporation any of the corporate powers enumerated in 
this act. 
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_Seetion 49. Filing of articles of incorporation. Dupli- 
Sate originals cf the articles of incorporation shall be 
Gelivered to the secretary of state. If the secretary of 

ate finds that the articles of incorporation conform to 
iw, he shall, wheu all fees have been paid as in this act 
reseribed : 


(1) Endorse on each of such duplicate originals the 
syord “filed,” and the month, day and year of the filing 
(2) 


(3) Issue a certificate of incorporation to which he 
hall affix the other duplicate original. 


File one of such duplicate originals in his office. 


.The certificate of incorporation, together with the 
duplicate original of the articles of incorporation affixed 
hereto by the secretary of state, shall be returned to the 
ncorporators or their representative. 


\ Section 50. Effect of issuance of certificate of incor- 
poration. Upon the issuance of the certificate of incor- 
oration, the corporate existence shall begin and such 
ertificate of incorporation shall be conclusive evidence 
hat all conditions precedent required to be performed 
yy the incorporators have been complied with and that 
the corporation has been incorporated under this act, 
xcept as against this state in a proceeding to cancel or 
revoke the certificate of incorporation or for involun- 
ary dissolution of the corporation. 


Section 51. Organization meeting of directors. After 
he issuance of the certificate of incorporation an organi- 
ation meeting of the board of directors named in the 
rticles of ineorporation shall be held, either within or 
vithout this state, at the call of a majority of the incor- 
sporators, for the purpose of adopting bylaws, electing 
officers and the transaction of such other business as 
may come before the meeting. The incorporators calling 
athe meeting shall give at least three (3) days’ notice 
sthereof by mail to each director so named, which notice 
hall state the time and place of the meeting. 


Section 52. Right to amend articles of incorporation. 
corporation may amend its articles of incorporation, 
rom time to time, in any and as many respects as may 


ebe desired, so long as its articles of incorporation as 


mended ecntain only such provisions as might be law- 
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fully contained in original articles of incorporation at F x) To cancel or otherwise affect the right of the 
the time of making such amendment, and, if a change in’ nolders of the shares of any class to receive dividends 
shares or the rights of shareholders, or an exchange yhieh have accrued but have not been declared. 

reclassification or caneellation of shares or rights of 
shareholders is to be made, such provisions as may be : 
necessary to effect such change, exchange, reclassifica- 3 
tion or cancellation. 


(i) ‘To divide any preferred or special class of shares, 
whether issued or unissued, inte series and fix and deter- 
mine the designations of such series and the variatiotis 
n the relative rights and preferences as between the 


In particular, and without limitation upon such general | hares of such series 


power of amendment, a corporation may amend its ; 
articles of incorporation, from time to time, so as: (m) ‘To authorize the board of directors to establish, 
out of authorized but unissued shares, series of any pre- 
ferred or special class of shares and fix and determine 
the relative rights and preferences of the shares of any 


‘erles so established. 


(a) To change its corporate name. 
(b} To change its period of duration. 


(ec) To change, enlarge or diminish its corporate : 


purposes. (n) To authorize the board of directors to fix and 


letermine the relative rights and preferences of the 
authorized but unissued shares of series heretofore estab- 
ished in respect of which either the relative rights and 
preferences have not been fixed and determined or the 
relative rights and preferences theretofore fixed and 
determined are to be changed, 


(dj) To increase or decrease the aggregate number 
of shares, or shares of any elass, which the corporation 
has authority to issue. 


(e} To increase or decrease the par value of the 
authorized shares of any class having a par value, 
whether issued or unissued, 


, (0) To revoke, diminish, or enlarge the authority of 
he board of directors to establish series out of authorized 
Ebut unissued shares of any preferred or special class and 
ix and determine the relative rights and preferences of 
he shares of anv series so established. 


(f) To exchange, classify, reclassify or eaucel all or 
any part of its shares, whether issued or unissued. 


(¢) ‘To change the designation of all or any part of ' 
its shares, whether issued cr unissued, and to change 
the preferences, limitations, and the relative rights in ° 
respect of ail or any pari of its shares, whether issued or 
unissued. 


(p} To grant to sharcholders of any elass the pre- 
mptive right to acquire additional or treasury shares of 


(h) ‘To change shares having a par value, whether he corporation, whether then or thereafter authorized. 
a , 


issued or unissued, into the same or a different number 
of shares without par value, and to change shares with- 
out par value, whether issued or unissued, into the same 
or a different number of shares having a par value. 


Section 53. Proeedure to amend articles of incorpora- 
ion, Amendments to the articles of incorporation shall 
e mace in the following manner: 


{a} The board of directors shall adopt a resolution 
etting forth the proposed amendment and directing that 
t be Sabmitted to a vote at a meeting of shareholders, 
rhich may be either an annual or a special meeting. 


(i) To ehange the shares of any class, whether issued 
or unissued, and whether with or without par value, into 
a different number of shares of the same elass or into 
the same or a different number of shares, either with or 


without par value, of other classes. (b) Written notice setting forth the proposed amend- 


nent or a summary of the changes to be effected thereby 
hall be given to each shareholder of record entitled to 
rote thereon within the time and in the manner provided 
n this act for the giving of notice of meetings of share- 
olders. If the meeting be an annual meeting, the pro- 


(j)} ‘Po create new classes of shares having rights and 
preferences either prior and superior or subordinate and 
inferior to the shares of any elass then authorized, 
whether issued or unissued. 


—-962— —-963— 


CHAPTER 300 


Procedure to 
amend articles 
of incorporation. 


CHAPTER 300 


Class voting on 


SESSION LAWS 


posed amendment or such sununary may he ineluded in 
the notice of such aunual meeting. If the amendment 
shall involve an imerease of authorized shares, at least 
thirty (80) days’ notice of the meeting for acting upon 


such amendment shall be given to shareholders entitled 3 


to vote at such meeting. 


(ec) At such meeting a vote of the shareholders en- 
titled to vote thereon shall be taken on the proposed 
amendment. The proposed amendment shall be adopted 
upon receiving the affirmative vote of the holders of a 
majority of the shares entitled to vote thereon, unless any 
class of shares is entitled to vote thereon as a class, in 
which event the proposed amendment shall be adopted 
upon receiving the affirmative vote of the holders of a 
majority of the shares of cach class of shares entitled to 
vote thereon as a class and of the total shares entitled to 
vote thereon. 


Any number of amendments may be submitted to the 
shareholders and voted upon by them at one meeting. 


Section 54. Class voting on amendments. The holders 
of the outstanding shares of a class shall be entitled to 
vote as a class upon a proposed amendment, whether or 
not entitled to vote thereon by the provisions of the 
articles of incorporation, if the amendment would: 


(a) Increase or decrease the aggregate number of | 
authorized shares of such class. 
(b) Increase or decrease the par value of the shares 


of such class. 


(c} Effect an exchange, reclassification vr cancella- 
tion of all or part of the shares of such class. 
(d) Effect an exchange, or create a right of exchange,. 


of all or any part of the shares of another class into the 
shares of such class. 


{e) 


or relative rights of the shares of such class. 
(f) 


shares, either with or without par value, of the same 
class or another class or classes. 
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(g) Create a new class‘of shares having rights and 
spreferences prior and superior to the shares of such class, 
;or increase the rights and preferences of any class having 
rights and preferences prior or superior to the shares of 
such class, 


“(h) In the case of a preferred or special class of 
shares, divide the shares of such class into series and fix 
and determine the designation of such series and the vari- 
: ations in the relative rights and preferences between the 

shares of such series, or authorize the board of directors 
to do so. 


_G) Limit or deny, existing pre-emptive rights of the 
shares of such elass. 


(j) Caneel or otherwise affect dividends on the shares 
f such class which have aecrued but have not been 
eclared. 


Section 55. Articles of. amendment. The articles of 
;amendment shall be executed in duplicate by the corpora- 
.tion by its president or a vice-president and by its secre- 


(a) 
(b) 
{c) The date of the adoption of the 


he shareholders. 

. (d} The number of shares outstanding, and the num- 
ber of shares entitled to vote thereon, and if the shares 
of any class are entitled to vote thereon as a class, the 
designation and number of outstanding shares entitled to 


vote thereon of each such class. 


The name of the corporation. 


The amendment so adopted. 


amendinent by 


.{e} The number of shares voted for and against such 
amendiments, respectively, and, if the shares of any class 
are entitled to vote thereon as a class, the number of 
shares of each such class voted for and against such 
amendment, respectively. 


(f) If such amendment provides for an exchange, re- 
classification or cancellation of issued shares, and if the 
manner in which the same shall be effected is not set 
Zorth in the amendment, then a statement of the manner 
n which the same shall be effected. 
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(g) Ifsuch amendment cffects a change in the amount 
of stated capital, then a statement of the manner in whieh 
the same is effected and a statement, expressed in dollars, 
of the amount of stated capital as changed by such amend- 
meni. 


Section 56. Filing of articles of amendment. Dupli- — 


cate originals of the articles of amendment shall be de- 
livered to the secretary of state. If the secretary of state 
finds that the articles of amendmeni conform io law, 
he shall, when all fees have been paid as in this act pre- 
seribed : 


(1) Endorse on each of such duplicate originals the 
word “filed,” and the month, day and year of the filing 
thereof. 


(2) 


(3) Issue a certificate of amendment to which he shali 
affix the other duplicate original. 


File one of such duplicate originals in his office. 


The certificate of amendment, together with the dupl- 
cate original of the articles of amendment affixed thereto 
by the secretary of state, shall be returned to the corpora- 
tion or its representative. 


Section 57. Effect of certificate of amendment. Upon 
the issuance of the certificate of amendment by the secre- 
tary of state, the amendment. shall become effective and 
the articles of incorporation shall be deemed to be 
amended accordingly. 


No amendment shall affect any existing cause of action 
in favor of or against such corporation, or auy pending 
suit to which such eorporation shall be a party, or the 
existing rights of persons other than shareholders, and, 
in the event the corporate name shall be changed by 
amendment, no suit brought by or against such corpora- 


tion under its former name shall abate for that reason. 


Section 58. Restated articles of incorporation. (1) A 
corporation may by action taken in the same manner as 
required for amendment of articles of incorporation adopt 
restated artieles of incorporation. The restated articles 


of incorporation may contain any changes in the articles’ 


of incorporation that could. be made by amendment regu- 
larly adopted. Adoption of restated articles of Incorpora- 
tion containing any such changes shall have the effect of 
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famending the existing articles of incorporation to con- 
orm to the restated articles of incorporation, without 
“urther action of the board of directors or shareholders. 
estated articles of incorporation shall contain a state- 
out that they supersede the tneretofore existing articles 
f incorporation and amendments thereto, Restated 
rticles of incorporation shall contam all the statements 
equired by this act to be included in original articles of 
reorporation except that: 


(a) The restated articles of incorporation shall set 
orth the amount of its stated capital at the time of the 
doption of the restated articles of incorporation; and 


(b} In lieu of setting forth the address of the initial 
egistered office aud the name of the initial registered 
gent at such address, there shall be set forth the address, 
neluding street and uumber, if any, of the registered 
ffice and the name of the registered agent at such 
ddress at the time of the adoption of the restated 
rticles of incorporation; and 


No statement need be made with respect to the 
and addresses of directors constituting the initial 
of directors or the names and addresses of the 


" (2) Restated articles of ineorporation when executed 
nd filed in the manner prescribed in this act for articles 
if amendment shall supersede the theretofore existing 
ticles of incorporation and amendments thereto. The 
ecretary of state shall upon request certify a copy of 
he articles of incorporation, or the articles of incorpora- 
ion as restated, or any amendments to either thereof. 


(3) The restated artieles of incorporation, when 
led, shall be accompanied by a statement, executed in 
uplicate by the corporation by its president or a vice- 
resident and by its seeretary or an assistant secretary 
nd verified by one of the officers signing such state- 
ment, setting forth the following: 


* (a) 


(b) The date of the adoption of the restated articles 
f incorporation by the sharehclders. 


(ec) The number cf shares outstanding, and the 
dumber of shares entitled to vote thereon, and, if the 


The name of the corporation. 
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shares of any class are entitled to vote thereon as a class, 
the designation and number of outstanding shares en- 
titled to vote thereon of each such class. . 


(d) The number of shares voted for and against the.. 
restated articles of incorporation, respectively, and, if; ; 


the shares of any class are entitled to vote thereon as a 
class, the number of shares of each such class voted for 
and against the restated articles of incorporation, respec- 
tively. 


(e) If the restated articles of incorporation provide 


for an exchange, reclassification or cancellation of issued: | 


shares, and, if the manner in which the same shall be 
effected is not set forth in the restated articles of incor- 
poration, then a statement of the manner in which the 
same shali be effected. 


(f) If the restated articles of incorporation effect ar 
change in the amount of stated capital, then a statement: 
of the manner in which the same is effected and a state-: 
ment, expressed in dollars, of the amount of stated cap- 


ital as changed by the restated articles of incorporation 


Section 59. Amendment of articles of incorporation 


in reorganization proceedings. Whenever a plan of reor 
ganization of a corporation has been confirmed by decree 
or order of a court of competent jurisdiction in proceed-_ 


ings for the reorganization of such corporation, pursuant’ 
to the provisions of any applicable statute of the United’ 
States relating to reorganizations. of corporations, the’ 
articles of incorporation of the corporation may be, 


amended, in the manuer provided in this seetion, Im a 


many respects as may be necessary to carry out the plan 
and put it into effect, so long as the articles of Ineorpora- 
tion as amended contain only such provisions as might: 
be lawfully contained in original articles of incorpora-: 


tion at the time of making such amendment. 


In particular and without limitation npou such general. 
power of amendment, the articles of incorporation may be 


ameuded for such purpose s0 as to: 


(a) Change the corporate name, peried of duration 


or corporate purposes of the corporation ; 


(b) Repeal, alter or amend the bylaws of the corpora- 


tion ; 
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(c) Change the aggregate number of shares, or shares 
of any elass, which the corporation has authority to 
yssue ; 


{d) Change the preferences, limitations and relative 
rights in respeet of all or any part of the shares of the 
corporation, and classify, reclassify or caneel all or any 
part thereof, whether issued or unissued ; 


(e) Authorize the issuanee of bonds, debentures or 
other obligations of the corporation, whether or not con- 
vertible Into shares of any class or bearing warrants or 
other evidences of optional rights to purehase or sub- 
scribe for shares of any class, and fix the terms and con- 
ditions thereof; and 


(f) Constitute or reconstitute and classify or re- 
élassify the board of directors of the corporation, and 
appoint directors and officers in place of or in addition 


to all or any of the directors or officers then in office. 


- Amendments to the articles of incorporation pursuant 


to this section shall be made in the following mauner: 


(a) Articles of amendment approved by deeree or 


order of such court shall be executed and verified in 
‘duplicate by such person or persons as the court shall 
designate or appoint for the purpose, and shall set forth 
the name of the ccrporation, the amendments of the 
articles of incorporation approved by the court, the date 
of the decree or order approving the articles of amend- 
ment, the title of the proceedings in which the deeree or 
order was entered, and a statement that such decree or 
order was entered by a court having jurisdietion of the 
proceedings for the reorganization of the corporation 
‘pursuant to the provisions of an applicable statute of 
the United States. 


(b] Duplicate originals of the articles of amendment 


shall be delivered to the secretary of state. If the seere- 
tary of state finds that the articles of amendment ecou- 
form to law, he shall, when all fees have been paid as 
in this act prescribed: 


(1} Endorse on each of such duplicate originals the 


word “filed,” and the month, day and year of the filing 
thereof. 


(2) File one of such duplicate originals in his office. 
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(3) Issue a certificate of amendment to which he 
shall affix the other duplicate original. 


The certificate of amendment, together with the dupli- 
eate origina! of the articles of amendment affixed thereto 
by the secretary of state, shall be returned to the cor- 
poration or its representative. 


Upon the issuance of the certificate of amendment by 
the secretary of state, the amendment shall become effec- 
tive and the articles of incorporation shall be deemed to 
be amended accordingly, without any action thereon by 
the directors or shareholders of the corporation and with 
the same effect as if the amendments had been adopted by 
unanimous action of the directors and shareholders of 
the corporation. 


Section 60. Restrietion on redemption or purchase of 
redeemable shares. No redemption or purchase of re- 
deemable shares shall be made by a corporation when it 
is insolvent or when such redemption or purchase would 
render it insolvent, or which would reduce the net assets 
below the aggregate amount payable to the holders of 
shares having prior or equal rights to the assets of the 
corporation upon involuntary dissolution. 


Section 61. Cancellation of redeemable shares by re- 
dempticn or purchase. When redeemable shares of a cor- 
poration are redeemed or purchased by the corporation, 
the redemption or purchase shall effect a cancellation of 
such shares, and a statement of cancellation shall be 
filed as provided in this section. Thereupon such shares 
shall be restored to the status of authorized but unissued 
shares, unless the artieles of incorporation provide that 
such shares when redeemed or purehased shall not be 
reissued, in which ease the filing of the statement of ean- 
eellation shall constitute an amendment to the articles 
of incorporation and shali reduce the number of shares 
of the class so eanecelled which the corporation is author- 
ized to issue by the number of shares so cancelled. 


The statement of cancellation shall be executed in 
duplicate by the corporation by its president or a vice- 
president and by its secretary or an assistant secretary, 
and verified by one of the officers signing such statement 
and shall set forth: 


(a) The name of the corporation. 
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(b} The number of redeemable shares cancelled 
through redemption or purchase, itemized by classes and 
series. 


; , 

(c) The aggregate number of issued shares, itemized 
by classes and series, after giving effect to such cancella- 
tion. 


(a) The amount, expressed in dollars of the stated 
capital of the corporation after giving effect of such 
eancellation. 


(e) If the articles of incorporation provide that the 
cancelled shares shall not be reissued, then the number 
of shares which the corporation has authority to issue 
itemized by classes and series, after giving effect to such 
eancellation. 


Duplicate originals of such statement shall be delivered 
to the secretary of state. If the secretary of state finds 
that such statement conforms to law, he shall, when alt 
fees have been paid as in this act prescribed: 


(1) Endorse on each of such duplicate originals the 
word “filed,” and the month, day and year of the filing 
thereof. ‘ 


(2) File one of sneh duplicate originals in his office. 


(3) Return the other duplicate original to the cor- 
poration or its representative. 


Upon the filing of such statement of cancellation, the 
stated capital of the corporation shall be @eemed to be 
reduced by that part of the stated capital which was 
at the time of such cancellation, represented by the 
Shares so cancelled. 


Nothing contained in this section shall be construed to 
forbid a cancellation of shares or a reduction of stated 
capital in any other manner permitted by this act. 


Section 62. Cancellation of other reacquired shares, 
A corporation may at any time, by resolution of its board 
of directors, cancel all or any part of the shares of the 
corporation of any class reacquired by it, other than re- 
deemable shares redeemed or purchased, and in such 
event a statement of cancellation shall be filed as pro- 
vided in this section. 
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The statement of cancellation shall be executed in 
duplicate by the corporation by its president or a vice- 
president and by its secretary or an assistant secretary, 
and verified by one of the officers signing such statement, 
and shall set forth: : 


A. The board of directors shall adopt a resolution 
setting forth the amount of the proposed reduction and 
the manner in which the reduction shall be effeeted, and 
directing that the question of such reduetion be submitted 
to a vote at a mecting of shareholders, which may be 
either an annual or a special mecting. ; 


* (a) The name of the corporation. 


(b) The number of reacquired shares cancelled by 
resolution duly adopted by the beard of directors, item- 
ized by classes and series, and the date of its adoption. 


B. Written notice, stating that the purpose er one of 
the purposes of such meeting is to consider the question 
of reducing the stated capital of the corporation in the 
amount and manner proposed by the board of directors, 
shall be given to cach shareholder of record entitled to 
vote thereon within the time and in the manner provided 
in this act for the giving of netice of mectings of share- 
holders. 


(ec) The aggregate number of issued shares, itemized 
by classes and scrics, after giving effeet to such eaneella- 
tion. 


(d) The amount, ‘expressed in dollars, of the stated 
capital of the corporation after giving effect to such can- 
cellation. CG. At such meeting a vote of the shareholders entitled 
‘to vote thereon shall be taken on the question of approv- 
ing the proposed reduction of stated capital, which shall 
require for its adoption the affirmative vote cf the holders 
of a majority of the shares cntitled to vote thereon. 


. Duplicate originals of such statement shall be delivered 
to the secretary of state. If the sceretary ef state finds 
that such statement conforms to law, he shall, when all 
fees have been paid as in this act prescribed: 


. When a reduction of the stated capital of a eorporation 
has been approved as provided in this seetion, a statement 
‘shall be exeented in duplicate by the eorporation by its 
“president or a vice-president and by its secretary or an 
ssistant seerctary, and verified by one of the officers 
igning such statement, and shall set forth: 


(1) Endorse en each of such duplicate originals the ; 
word “filed,” and the month, day and year of the filing’ 
thereof. 


(2) File one of such duplicate originals in his office. 


_(3) Return the other duplicate original to the cor- 


poration or its representative. (a) The name of the corporation. 


Upon the filing of such statement of caneellation, the ° 
stated capital of the corporation shall be deemed to be. 
reduced by that part of the stated capital which was, at 
the time of such canceliation, represented by the shares so — 
eancelled, and the shares so cancelled shall be restored 
to the status of authorized but unissued shares. 


(b) <A copy of the vesolution of the shareholders ap- 
proving such reduction, and the date of its adoption. 


{e) The number of shares outstanding, and the num- 
er of shares entitled to vete thereon. 


(d) The number of shares voted for and against such 
Nothing contained in this section shall be construed ‘eduction, respectively. 
to forbid a cancellation of shares or a reduction of stated 


) } (e) A statement of the manner in which s y 2 
capital in any other manner permitted by this act. Sainte Ce 


tion is effected, and a statement, expressed in doHars, of 
he amount of stated capital of the corporation after giv- 


Section 63, Reduction of stated capital in certain 
ng effect to such reduction. 


cases. A reduction of the stated capital of a corporation, 
where such reduction is not accompanied by any action 
requiring an amendment of the articles of incorporation 
and not accompanied by a cancellation of shares, may be 
made in the following manner: 


_ Duplicate originals of such statement shail be delivered 
Lo the secretary of state. If the seeretary of state finds 
hat such statement conforms to law, he shall, when all 
ees have been paid as in this aet prescribed: 
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(1) Endorse on each of such duplicate originals the 
word “filed,” and the month, day and year of the filing 
thereof. 


(2) File one of such duplicate originals in his office. 


(3) Return the other duplicate original to the corpora- 
tion or its representative. 


Upon the filing of such statement, the stated eapital of 
the corporation shall be reduced as therein set forth. 


Wo reduction of stated capital shall be made under the 
provisious of this section which would reduce the amount 
of the aggregate stated capital of the corporation to an 
amount equal te or less than the aggregate preferential 
amounts payable upen all issued shares having a preferen- 
tial right in the assets of the corporation in the event of 
involuntary liquidation, plus the aggregate par value of 
all issued shares having a par value but no preferential 
right in the assets of the corperation in the event of in- 
voluntary liquidation. 


Section 64. Special provisions relating to surplus and 
reserves. The surplus, if any, created by or arising out 
of a reduetion of the stated capital of a corporation shall 
be capital surplus. 


The capital surplus of a corporation may be increased 
from time to time by resolution of the board of directors 
directing that all or a part of the earned surplus of the 
corporation be transferred to capital surplus. 


A corporation may, by resolution of its beard of di- 
rectors, apply any part or all of its eapital surplus to the 
reduction or elimination of any deficit arising from losses, 
however ineurred, but only after first eliminating the 
earned surplus, if any, of the eerporation by applying 
such losses against earned surplus and only to the extent 
that such losses exeeed the earned surplus, if any. Each 
such application of capital surplus shall, to the extent 
thereof, effect a reduction of capital surplus. 


A corporation may, by resolution of its board of di- 
rectors, create a reserve or reserves out of its earned sur- 
plus.for any proper purpose or purposes, and may abolish 
any such reserve in the same manner. Harned surplus 
of the corporation to the extent so reserved shall not be 
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available for the payment of dividends or other distribu- 
tions by the corporation execpt as expressly permitted by 
thus act. 


Section 65. Procedure for merger. Any two (2) or 
raore domestic corporations may merge into one of such 
corporations pursuant to a plan of merger approved in the 
manner provided in this act. 


The board of directors of cach corporation shall, by res- 
olution adepted by cach such board, approve a plan of 
merger setting forth : 


(a} The names of the corporations proposing to 
merge, and the name of the corporation into which they 
propose to merge, which is hereinafter designated as the 
surviving corporation. 


(5) The terms and conditions of the preposed merger. 


(¢} The manner and basis of converting the shares of 
cach inerging corporation into shares or other sceurities 
or obligations of the surviving corporation. 


(d) A statement of any changes in the articles of in- 
corporation of the surviving corporation to be effected 
by such merger. 


(e) Such other provisions with respeet to the proposed 
merger as are deemed necessary or desirable. 


Section 66. Procedure for consolidation. Any two (2) 
or more domestie corporations may eonsolidate into a 
new corporation pursuant to a plan of consolidation ap- 
proved in the manner provided in this act. 


The board of direeters of cach corporation shall, by a 
resolution adopted by caeh such board, approve a plan of 
consolidation setting forth: 


(a) The names of the corporations proposing to con- 
solidate, andthe name of the new eorporation into which 
they propose to consolidate, which is hereinafter desig- 
nated as the new corporation. 


(b) The terms and conditious of the propesed eon- 
solidation. 


(oc) The manner anc basis of converting the shares of 


each corporation into shares or other securities or obliga- 
tions of the new corporation. 
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(d) With respect to the new corporation, all of the 
statements required to be set forth in articles of incor- 
poration for corporations organized under this act. 


_(e) Sueh other provisions with respect to the proposed ; 


consclidation as are deemed necessary or desirable. 


Seetion 67. Approval of shareholders. The board of 
directors of cach corporation, tpon appreving such plan 
of merger or plan of consolidation, shall, by resolution 
direct that the plan be submitted to a vote at a meeting 
of shareholders, which may be either an annual or a 
special meeting. 


Written notice shall be given to each shareholder of 
record, whether or not entitled to vote at such meeting, 
not less than thirty (30) days before such mecting, in 
the manner provided in this act for the giving af notice 
of meetings of shareholders, and, whether the meeting 
be an annual or a speeial meeting, shall state that the 
purpose or ane of the purposes is to consider the proposed 
pian of merger or consolidation. A copy or a summary of 
the plan of merger or plan of consolidation, as the case 
may be, shall be included in or-enclosed with such notice. 


At each such meeting, a vote of the sharcholders shall 
be taken on the proposed plan of merger or consolidation. 
The plan of merger or consolidation shall be approved 
upon receiving the affirmative vote of the holders of two- 
thirds (2/3) of the shares entitled to vote thercon of cach 
such corporation, unless any class of shares of any such 
corporation is entitled te vote thereon as a elass, in which 
event, as to such corporation, the plan of inerger or con- 
solidation shall be approved wpon receiving the affirma- 
tive vote of the holders of two-thirds (2/3) of the shares 
of eaeh class of shares entitled to vote thereon as a elass 
and of the total shares entitled to vote thereon. Any class 
of shares of any such corporation shall be entitled to vete 
as a class if the plan of merger or consolidation, as the 


case may be, contains any provision which, if contained in . 


a proposed amendment to articles of incorporation, would 
entitle such class of shares to vote as a class. 


After sueh approval by a vote of the shareholders of 
each corporation, and at any time prior to the filing of the 
articles of merger or consolidation, the merger or con 
solidation may be abandoned pursuant to provisions 
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therefor, if any, set forth in the plan of merger or con- 
solidation. 


Section 68. Articles of merger or consolidation; mer- 
ger of subsidiary corporation. Upon such approval, 
articles of merger or artieles of consolidation shall be exe- 
euted in duplicate by cach corporation by its president or 
a vice-president and by its secrctary or an assistant sec- 
retary, and verified by one of the officers of each cor- 
poration signing such articles and shall set forth: 


(a) The plan of merger ar the plan of eonsolidation. 


{b) As to each corporation, the number of shares out- 
standing, and, if the shares of any class are entitled to 
vote as a class, the designation and number of ontstend.- 
ing shares of each such class. 


(c) As te each corporation, the number of shares voted 
for and against such plan, respectively, and, if the shares 
of any class are entitled to vote as a class, the number of 
shares of each such class voted for and against such plan, 
respectively, 


Duplieate originals of the articles of merger or articles 
of consolidation shall be delivered to the secretary of 
state. If the seerctary of state finds that such articles 
conform to law, he shall, when all fees have been paid as 
in this act preseribed: 

(1) Endorse on each of such duplicate originals the 
word “filed,” and the month, day and year of the filing 
thereef. 7 


(2) File one of such duplicate originals in his offiee. 


(3) Issue a certificate of merger or a certificate af 
consolidation to which he shall affix the other duplicate 
original. 


The certificate of merger or certificate of consolidation, 
together with the duplicate original of the articles of mer- 
ger or articles of consolidation affixed thereto by the see- 
retary of state, shall be returned to the surviving or new 
corporation, as the ease may be, or its representative. 


Any corporation owning at least ninety-five pereent 
(95%) of the outstanding shares of each class of another 
corporation may merge such other corporation into itself 
without approval by a vote of the shareholders of either 


—977— 


CHAPTER 300 


Articles of merger 
or consolidation; 
merger of 
subsidiary 
corporation 


CHAPTER 300 


SESSION LAWS 


corporation. Its board of directors shall, by resolution, 
approve a pian of merger setting forth: 


(a) The name of the subsidiary corporation and the 
name of the corporation owning at least ninety-five per- 


eent (95%) of its shares, which is hereinafter designated 


as the surviving corporation. 


(6) The manner and basis of converting the shares of 
the subsidiary corporation into shares or other securities 
er obligations of the surviving corporation or the cash or 
cther consideration to be paid or delivered upon surren- 
der of each share ef the subsidiary corporation. 


A copy of such plan of merger shall be mailed to cach 
shareholder of record of the subsidiary corporation. 


Articles of merger shall be executed in duplieate by the 
surviving corporation by its president or a vice-president 
and by its secretary or an assistant secretary, and veri- 
fied by one of its officers signing such articles, and shall 
set. forth: 


(a) The plan of merger. 


(b) Yhe number of outstanding shares of each class 
of the subsidiary corporation and the number of such 
shares cf cach elass owned by the surviving corporation; 
and 


(c} The date of the mailing to shareholders of the 
subsidiary corporation of a copy ef the plan of merger. 


On and after the thirticth day after the mailing of a 
copy of the plan cf merger to shareholders of the sub- 
sidiary corporation or upon the waiver thereof by the 
holders of all outstanding shares duplicate originals of 
the articles-of merger shall be deHvered to the secretary 
of state. If the seeretary of state finds that such articles 
eonform te law, he shall, when all fees have becu paid as 
in this act preseribed: 


(1) Endorse on each of such duplicate originals the 
word “filed,” and the month, day and year of the filing 
thereot; 


(2) File one (1) of such duplicate originals in his of- 
fice; andl 


a 


(3) Issne a certificate of merger to which he shall al- 
tix the other duplicate original. 
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The certificate of merger, together with the duplicate 
original of the articles of merger affixed thereto by the 
secretary of state, shall be returned to the surviving 
corporation or its represcntative. 


Section 69. Effect of merger or consolidation. Upon 
the issuance of the certificate of merger or the certificate 
of consolidation by the secretary of state, the merger or 
consolidation shall be effected. 


When such merger or consolidation has been effected: 


(a) The several corporations parties to the plan af 
merger or consclidation shail be a single corporation, 
whieh, in the case of a merger, shall be that corporation 
designated in the plan of merger as the surviving cor- 
poration, and, in the case of a consolidation, shall be the 
new corperation provided for in the plan of eonsolida- 
tion. 


(b) The separate existence of all corporations parties 
to the plan of merger or consolidation, except the sur- 
yiving or new corporation, shall cease. 


(ec) Such surviving or uew eorporation shall have 
all the rights, privileges, immunities and powers and shall 
be subject to all the duties and liabilities of a corpora- 
tion erganized uncer this act. 


(d) Such surviving or new corporation shali there- 
upon and thereafter possess all the rights, privileges, im- 
munities, and franchises, as well of a public as ef a pri- 
vate nature, of cach of the merging or consolidating cor- 
porations; and all property, real, personal and mixed, and 
all debts due on whatever account, ineluding subserip- 
tions to shares, andl all other choses in aetion, and all and 
every other interest of or belonging to or due to each 
of the cooperations so merged or eonselidated, shall be 
taken and deemed to be transferred to and vested in such 
single corporation without further act or deed; and the 
title to any real estate, or any interest therein, vested in 
any of suck corporations shall not revert or be i any way 
impaired by reason of such merger or consolidation. 


fe) Such surviving or new corporation shall thenee- 
forth be responsible and liable for all the liabilities and 
obligations of each of the corporations so merged or eon- 
solidated; and any claim existing or action or proceed- 
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ing pending by or against any of such corporations may 
be prosecuted as if such merger cr consolidation had not 
taken place, or such surviving or new corporation may be 
substituted in its place. Neither the rights of creditors 
nor any liens upon the property of any such corporation 
shall be impaired by such merger or consolidation. 


(f) In the ease of a merger, the articles of ineorpera- 
tion of the surviving corporation shall be deemed to be 
amended to the extent, if any, that changes in its articles 
of incorporation are stated in the plan of merger; and, 
in the case of a consolidation, the statement set forth in 
the articles of consolidation and whieh are required or 
permitted to be set forth in the articles of incorporation 
of corporations organized under this act shail be deemed 
to be the original articles of incorporation of the new 
corporation. 


Section 70. Merger or consolidation of domestic and 
foreign corporations. One (1) or more forcign corpora- 
tions and one (1) or more domestic corporations may be 
merged or consolidated in the following manner, if such 
merger or consolidation is permitted by the laws of the 
state under whieh each such foreign corporation is or- 
ganized : 


(a) Each domestic corporation shall comply with the 
provisions of this act with respeet to the merger or con- 
solidation, as the case may be, of domestic eorporations 
and each foreign corporation shall comply with the ap- 
plicable provisions of the laws of the state under which 
it is organized. 


(b) If the surviving oar new corporation, as the case 
may be, is to be geverned by the laws of any state other 
than this state, it shall comply with the provisions of this 
act with respect to foreign corporations if it is to transact 
business in this state, and in every case’ it shall file with 
the seerctary of state of this state: 


(1) An agreement that it may be served with precess 
in this state in any procecding for the enforcement of any 
obligation of any domestie corporation which is a party 
to such merger or eonsolidation and in any proceeding 
for the enforcement of the rights of a dissenting share- 
holder of any such domestic corpcration against the sur- 
viving or new eorporation; : 
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(2) Am irrevocable appointment cf the secretary of 
state of this state as its agent to aeeept service of process 


in any such procecding; and 


. (3) An agreement that it will promptly pay to the 
dissenting shareholders of any such domestie corporation 
the amount, if any, to which they shall be entitled under 
the provisions of this act with respect to the rights of 
dissenting shareholders. 


The effect of such.merger or consolidation shall be the 
game as in the ease of the merger or consclidation of 
domestie corporations, if the surviving or new corporation 
is to be governed by the laws of this state. If the sur~ 
viving or new corporation is to be governed by the laws 
of any state other than this state, the effect of such mer- 
ger or consolidation shall be the same as in the case of 
the merger cr consolidation of domestic corporations ex- 
cept in so far as the laws of such other state provide 
otherwise. 


At any time prior to the filing of the articles of merger 
or consolidation, the merger or consolidation may be 
abandoned pursuant to provisions therefor, if any, set 
forth in the plan of merger or consolidation. 


‘Section 71. Sale of assets in regular course of business 
and mortgage or pledge of assets. The sale, lease, ex- 
change, or other disposition of all, or substantially all, 
the property and assets of a corporation in the usual and 
regular course of its business and the mortgage or pledge 
of any or all property and assets of a corporation whether 
or not in the usual and regular course of business may be 
made wpon such terms and conditions and for such con- 
sideration, which may consist in whole or in part of 
money or property, real or personal, including shares of 
any other corporation, domestic or foreign, as shall be 
authorized by its board of directors; and in any such 
case no authorization or consent of the shareholders 
shall be required. 


Seetion 72. Sale of assets other than in regular course 
of business. A sale, lease, exchange, or other disposition 
of all, or substantially all, the property and assets, with 
or without the good will, of a corporation, if not in the 
usual and regular course of its business, may be made 
upon such terms and conditions and for such considera- 
tion, which may consist in whole or in part of money or 
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property, real or personal, including shares of any other 
corporation, domestic or foreign, as may be authorized in 
the following manner: 


(a) The board of directors shall adopt a resolution 
recommending such sale, lease, exchange, or other dis- 
position and directing the submission thereof to a vote 
at a meeting of shareholders, which may be either an 
annual or a special meeting. 


(b} Written notice shall be given to each share- 
holder of record, whether or not entitled to vote at such 
meeting, not less than thirty (30) days before such meet- 
ing, in the manner provided in this act for the giving of 
notice of meetings of shareholders, and, whether the meet- 
ing be an annual or a special meeting, shall state that 
the purpose, or one of the purposes is to consider the 
proposed sale, lease, exchange, or other disposition. 


(ec) At such meeting the shareholders may authorize 
such sale, lease, exchange, or other disposition and may 
fix, or may authorize the board of directors to fix, any 
or all of the terms and conditions thereof and the consid- 
eration to be received by the corporation therefor. Such 
authorization shall require the affirmative vote of the 
holders of two-thirds (2/3) of the shares of the ecorpora- 
tion entitled to vote thereon, unless any class of shares 
is entitled to vote thereon as a class, in which event such 
authorization shall require the affirmative vote of the 
holders of two-thirds (2/8) of the shares of cach class 
of shares entitled to vote as a class thereon and of the 
total shares entitled to vote thereon. 


(dj) After such authorization by a vete of share- 
holders, the board of directors nevertheless, in its dis- 
cretion, may abandon such sale, lease, exchange, or other 
cisposition of assets, subject to the rights of third parties 
under any contracts relating thereto, without further 
action or approval by shareholders. 


Section 73, Right of shareholders to dissent. Any 
shareholder of a corporation shall have the right to 
dissent from any of the following corporate actions: 


(a) Any plan of merger or consolidation to which the 
corporation is a party; or 


{b}) Any sale or exchange of all or substantially all 
of the property and assets of the corporation not made 
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in the usual and regular course of its business, including 
a sale m dissolution, but not including a sale pursnant 
to au order of a court having jurisdiction in the premises 
or a sale for cash on terms requiring that all or substan- 
tially all of the net proceeds of sale be distributed to 
the shareholders in accordance with their respective 
interests within one (1) year after the date of sale. 


A shareholder may dissent as to less than all of the - 


shares registered in his name. In that event, his rights 
shall be determined as if the shares as to which he has 
dissented and his other shares were registered in the 
names of different shareholders, 


The provisions of this section shall not apply to the 
shareholders of the surviving corporation in a merger if 
such corporation is on the date of the filing of the articles 
of merger the owner of all the outstanding shares of the 
other corperations, domestic or foreign, which are parties 
to the merger, or if a vote of the shareholders of such 
corporation is not necessary to authorize such merger. 


Section 74. Rights of dissenting shareholders. Any 
shareholder eleeting to exercise such right of dissent shall 
file with the corporation, prior to or at the meeting of 
shareholders at which such proposed corporate action is 
submitted to a vote, a written objection to such proposed 
corporate action. If sueh proposed corporate action be 
approved by the required vote and such shareholder shall 
not have voted in favor thereof, such shareholder may, 
within ten (10) days after the date on which the vote 
was taken, or if a corporation is to be merged without a 
vote of its shareholders into another corporation, any of 
its shareholders may, within fifteen (15) days after the 
plan ef such merger shall have been mailed to such share- 
holders, make written demand on the corporation, or, in 
the case of a merger or consolidation, on the surviving or 
new corporation, domestic or foreign, for payment of the 
fair value of such shareholder’s shares, and, if such pro- 
posed eorporate action is effected, such corporation shali 
pay to such shareholder, upon surrender of the certificate 
or certificates representing such shares, the fair value 
thereof as of the day prior to the date on which the vote 
was taken approving the proposed corporate action, ex- 
eluding any appreciation or depreciation in anticipation 
of sueh eorporate action. Any shareholder failing to 
make demand within the ten-day period shall be bound by 
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the terms of the proposed corporate action. Any share- 


holder making such demand shall thereafter be entitled 
only to payment as in this seetion provided and shall not 
be entitled to vote or to exercise any other rights of a 
shareholder. 


No such demand may be withdrawn unless the corpora- 
tion shall consent thereto. If, however, sueh demand shall 
be withdrawn upon consent, or if the proposed corporate 


action shall be abandoned or rescinded. or the share-- 


holders shall revoke the authority to effect such action, 
or if, in the case of a merger, on the date of the filing of 
the articles of merger the surviving corporation is the 
owner of all the outstanding shares of the other corpora- 
tions, domestic and foreign, that are parties to the mer- 
ger, or if no demand or petition for the determination of 
fair value by a court shall have been made or filed within 
the time provided in this section, or if a court of compe- 
tent jurisdiction shall determine that such shareholder is 
not entitled to the relief provided by this section, then 
the right of such shareholder to be paid the fair value of 
his shares shall cease and lis status as a shareholder shall 
be restored, without prejudice to any corporate proceed- 
ings which may have been taken during the interim. 


Within ten (10) days after such corporate action is 
effected, the corporation, or, in the case of a merger or 
consolidation, the surviving or new corporation, domestic 
or foreign, shall give written notice thereof to each dis- 
senting shareholder who has made demand as herein pro- 
vided, and shali make a written offer to each such share- 
holder to pay for such shares at a specified price decmed 
by such corporation to be the fair value thereof. Such 
notice and offer shall be accompanied by a balanee sheet 
of the corporation the shares of which the dissenting 
shareholder holds, as of the latest available date and not 
more than twelve (12) months prior to the making of 
such offer, and a profit and loss statement of such cor- 
poration for the twelve (12) months’ period ended on 
the date of such valance sheet. 


Tf within thirty (30) days after the date on which such 
corporate action was effected the fair value of such 
shares is agreed upon between any such dissenting share- 
holder and the corporation, payment therefor shail be 
made within ninety (90) days after the date on which 
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such corporate action was effected, upon surrender of the 
certificate or certificates representing such shares. Upon 
payment of the agreed vaiue the dissenting shareholder 
shail cease to have any iuterest in such shares. 


If within such period of thirty (80) days a dissenting 
shareholder and the corporation do net so agree, then the 
corporation, within thirty (30) days after reeeipt of 
written demaud from any dissenting shareholder given 
with sixty (60) days after the date on which such cor- 
porate action was effected, shall, or at its election at any 
time within such period of sixty (60) days may, file a 
petition in the district court in the county in this state 
where the registered office of the corporation is located 
praying that the fair value of such shares be found and 
determined. If, in the ease of a merger or consolidation, 
the surviving or new corporation is a foreign corpora- 
tion without a registered office in this state, such peti- 
tion shall be filed in the county where the registered of- 
fice of the domestic corporation was last located. If the 
corporation shall fail to institute the proceeding as here- 
in provided, any dissenting shareholder may do so in the 
name of the corporation. All dissenting shareholders, 
wherever residing, shall be made parties to the proceeding 
as an action against their shares quasi in rem. Each dis- 
senting shareholder shall be served personally or by pub- 
lication as provided by the Montana Rules of Civil Pro- 
eedure. The jurisdiction of the court shall be plenary 
and exclusive. All shareholders who are parties to the 
proceeding shail be entitled to judgment against the cor- 
poration fer the amount of the fair value of their shares. 
The court may, if it so clects, appoint one (1) or more 
persons as appraiser to receive evidenee and recommend 
a decision on the question of fair value. The appraisers 
shall have such power and authority as shall be specifica 
in the order of their appointment or an amendment there- 
of. The judgment shall be payable only upen and con- 
currently with the surrender to the corporation of the 
certificate or certificates representing such shares. Upon 
payment of the judgment, the dissenting shareholder 
shall ccase to have any interest in such shares. 


The judgment shall include an allowance for interest 
at such rate as the court may find to be fair and equit- 
abie in all the circumstances, from the date on which the 
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vote was taken on the proposed corporate action to the 
date of payment. 


The costs and expenses of any such preceeding shall 
be determined by the court and shall be assessed against 
the corporation, but all or any part of such costs and ex- 
penses may he apportioned and assessed as the court may 
deem equitable against any or all of the dissenting share- 
holders who are parties to the proceeding to whom the 
corporation shall have made an offer to pay for the shares 
if the court shall find that the actien of such shareholders 
in failing to aceept such offer was arbitrary or vexatious 
er net in good faith. Such expenses shall inelude reason- 
able compensation for and reasonable expenses of the 
appraisers, but shall exelude the fees and expenses of 
counsel for and experts employed by any party; but if 
the fair value of the shares as determined materially ex- 
eeeds the amount which the corporation offered to pay 
therefor, or if no offer was made, the court in its dis- 
eretion may award to any sharcholder who is a party te 
the proceeding such sum as the court may determine to 
be reasonable compensation to any éxpert or experts em- 
ployed by the sharcholder in the proceeding. 


Within twenty (20) days after demanding payment 
for his shares, each shareholder demanding payment shall 
submit the certificate er certificates representing his 
shares to the eorporation for notation thereon that such 
demand has been made. His failure to do so shall, at 
the option of the corporation, terminate his rights under 
this section unless a court of competent jurisdiction, for 
good and sufficient cause shown, shall otherwise direct. 
If shares represented by a certificate on which notation 
has been so made shall be transferred, each new eertifi- 
eate issued therefor shall bear similar notation, together 
with the name of the original dissenting holder of such 
shares, and a transferee of such shares shall acquire by 
such transfer no rights in the corporation other than those 
which the original dissenting shareholder had after mak- 
ing demand for payment of the fair value thereof. 


Shares acquired by a corporation pursuant to payment 
of the agreed value therefor or to payment of the judg- 
ment entered therefor, as in this section provided, may 
be held and disposed of by such corporation as in the case 
of other treasury shares, except that, in the case of a mer- 
ger or consolidation, they may be held and disposed of 
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as the plan of merger or consolidation may otherwise pro- 
vide. 


Section 75. Woluntary dissolution by incorporators. A 
corporation which has not eommenced busmess and which 
has not issued any shares may be voluntarily dissolved 
by its incorpoerators at any time within two (2) years 
after the date of the issuance of its certificate of incor- 
poration, in the following manner: 


A. Articles of dissolution shail be exceuted in dupli- 
ate by a majority of the inecorporators and verified by 
them, and shall sect forth: 


(a) The name of the corporation. 


(b) The date of issuance of its certificate of incor- 
poration. . 


(c) That none of its shares has been issued. 
(d} That the corporation has not commenced business. 


(e} That the amount, if any, actually paid in on sub- 
scriptions for its shares, less any part thereof disbursed 
for necessary expenses, has been returned to those en- 
titled thereto. 


(f} That no debts of the corporation remain unpaid. 


(g} That a majority of the incorporators elect that 


' the corperation be dissolved. 


B. Duplicate originals of the articles of dissolution 
shall be delivered to the secretary of state. If the secre- 
tary of state finds that the articles of dissolution conform 
to law, he shall, when all fees have been paid as in this 
act preserived : 


(1) Endorse on each of such duplicate originals the 
word “filed,” and the month, day and year of the filing 
thereof. 


(2) File one of such duplicate criginals in his office. 


(3) Issue a certificate of dissolution to which he shall 
affix the other duplicate original. 


The certificate of dissoluticn, together with the dupli- 
eate criginal of the articles of dissciution affixed thereto 
by the secretary of state, shal! be returned to the incor- 
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porators or their representative. Upon the issuance of 
such certificate of dissolution by the secretary cf state, 
the existence of the corporation shall cease. 


Section 76. Voluntary dissolution by consent of share- 
holders. A corporation may be voluntarily dissolved by 
the written consent of al) of its shareholders. 


Epon the exeention of such written consent, a state- 
ment of intent to dissolve shall be executed in duplicate 
by the corporation by its president or a vice-president and 
by its secretary or an assistant sceretary, and verified by, 
one (1) of the officers signing such statement, which 
statement shall set forth: 


(a) The name of the corporation. 
(b) ‘Phe names and respective addresses of its offieers. 


(ce) The names and respeetive addresses of its direc- 
tors. 


(dj) A eopy of the written consent signed by all share- 
holders of the corporation. 


(e) A statement that snch written consent has been 
signed by all shareholders of the corporation or signed 
in their names by their attorneys thereunto duly author- 
jzed. 


Section 77. Voluntary dissolution by act of corpora- 
tion, A corporation may be dissolved by the act of the 
corporation, when authorized in the following manner: 


{1) The board of directors shall adopt a resolution 
recommending that the corporation be dissolved, and di- 
recting that the question of such dissolution be submitted 
to a vote at a meeting of shareholders, which may be 
either an annual or a special meeting. 


(2) Written notice shall be given to each shareholder 
of record entitled to vote at such meeting within the 
time and in the manner previded in this act for the giv- 


ing of notice of meetings of shareholders, and, whether 


the meeting be an annual or special mecting, shail state 
that the purpose, or one of the purposes, of such meeting 
is to consider the advisability of dissolving the corpora- 
tion. 
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(3) At such a meeting a vote of shareholders entitled 
to vote thereat shall be taken on a reselution to dissolve 
the corporation. Such resohitien shall be adopted upon 
receiving the affirmative vote of the holders of two-thirds 
(2/3) of the shares of the corporation entitled to vote 
thereon, unless any class of shares is entitled to vote 
thereon as a ¢lass, in which event the resolution shall be 
adopted upon reeciving the affirmative vote of the holders 
of two-thirds (2/3) of the shares of each class of shares 
entitled te vote thereon as a class and of the total shares 
entitled to vote thereon. 


(4) Upon the adoption of such resolution, a statement 
of intent to dissolve shall be executed in duplicate by the 
corporation by its president or a viec-president and by its 
secretary or an assistant secretary, and verified by one 
(1) of the officers signing such statement, which state- 
rent shall sct forth: 


(a) The name of the cerporation. 
(b) The names and respective addresses of its officers. 


fe) The names and respective addresses of its direc- 
tors. 


(d) A copy of the resolution adopted by the share- 
holders authorizing the dissolution of the corporation. 


(e} The number of shares outstanding, and, if the 
shares of any class are entitled to vote as a class, the 
designation and number of outstanding shares of each 
such class. 


(f) The number cf shares voted for and against the 
resolution, respectively, and, if the shares of any class 
are entitled to vote as a class, the number of shares of 
each such elass voted for and against the resolution, re- 
spectively. 


Section 78. Filing of statement of imtent to dissclve. 
Duplieate originals of the statement of intent to dissolve, 
whether by consent of shareholders or by act of the eor- 
poration, shall be delivered to the sceretary of state. If 
the secretary of state finds that such statement eonforms 
to law, he shall, when all fees have been paid as in this 
act preseribed: 
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(1) Endorse en each of such dupleate originals the 
word “filed,” and the month, day and year of the filing 
thereof. 


(2) File one (1) of such duplicate originals in his 
office. 

(3) Return the other duplicate original to the cor 
poration or its representative. 


Section 79. Effect of statement of intent to dissolve 
Upon the filing by the secretary of state of a statemen 
of intent to dissolve, whether by consent of shareholder: 
or by act of the eorporation, the corporation shall ceas: 
ta carry on its business, exeept in so far as may be neces 
sary for the winding up thereof, but its corporate exist 
ence shall continue until a certificate of dissolution ha: 
been issued by the seeretary of state or until a deere 
dissolving the corporation has been entered by a court o 
competent jurisdiction as in this act provided. 


Scetion 80. Procedure after filing of statement of in 
tent to dissolve. After the filing by the seeretary 0 
state of a statement of intent to dissolve: 


(a) The corporation shall immediately eause notice 
thereof to be mailed to each known creditor of the cor 
poration. 


(b) The corperation shall proceed to collect its as 
sets, eonvey and dispose of such of its properties as ar 
not to be distributed in kind to its shareholders, pay 
satisfy and discharge its liabilities and obligations an 
do all other acts required to liquidate its business an 
affairs, and, after paying or adequately providing for th 
payment of all its obligations, distribute the remainde 
of its assets, either in eash or in kind, among its share 
holders according to their respeetive rights and interest: 


{e) The corporation, at any time during the liquide 
tion of its business and affairs, may make application t 
a court of competent jurisdiction within the state an 
judicial subdivision in which the registered office ¢ 
principal place of business of the corporation is sitnatec 
to have the Jiquidation continued ander the supervisio 
of the eourt as provided in this act. 


Section 81. Revocation of voluntary dissolution pri 
ceedings by consent of shareholders. By the writte 
consent of ail of its shareholders, a corporation may, ¢ 


—390— 


FORTIETH LEGISLATIVE ASSEMBLY 


any time prier to the issuance of a certificate of dissoln- 
tion by the secretary of state, revoke voluntary disso- 
lution proccedings theretofore taken, in the following 
manner : 


Upon the cxeeution of such written consent, a state- 
ment of revocation of voluntary dissolution proceedings 
shail be executed in duplicate by the corporation by its 
president or a vice-president and by its secertary or an 
assistant seerctary, and verified by one of the officers 
signing such statement, which statement shall set forth: 


(a) The name of the corporation. 
(b} The names and respective addresses of its officers. 


(c) The names and respective addresses of its diree- 
tors. 


(d) A copy of the writtcn consent signed by all share- 
holders of the corporation revoking such voluntary disso- 
Intion proececdings. 


(ec) That such written consent has been signed by all 
shareholders of the corporation cr signed in their names 
by their attorneys thereunto duly authorized. 


Section 82. Revocation of voluntary dissolution pro- 
ceedings by act of corporation. By the act of the cor- 
poration, 2 corporation may, at any time prior to the is- 
suance of a certificate of dissolution by the secretary of 
state, revoke voluntary dissolution proceedings thereto- 
fore taken, in the following manner: 


(1) The beard of directors shall adopt a resolution 
recommending that the voluntary dissolution proceed- 
ings be revoked, and directing that the question of such 
Fevoeation be submitted to a vote at a special meeting 
of shareholders. 


(2) Written notice, stating that the purpose or one 
of the purposes of such meeting is to consider the ad- 
visability of reveking the voluntary dissolution proeced- 
ings, shall be given to each shareholder of record entitled 
to vote at such meeting within the time and in the man- 
mer provided in this act for the giving of notice of 
special meetings of shareholders. 


_ 3) At such meeting a vote of the shareholders en- 
titled to vote thereat shall be taken on a resolution to 
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revoke the voluntary dissolution proceedings, whieh shall’ 
require for its adoption the affirmative vote of the 
holders of two-thirds (2/3) of the shares entitled to vote 
thereon. 


oluntary dissolution proecedings shall become effective 
qd the corporation may again carry on its business. 


Section 85. Articles of dissolution; tax clearance cer- 
icate. If voluntary dissolution proceedings have not 
‘eeu. revoked, then when all debts, liabilities and obli- 
Hitions of the corporation have been paid and discharged, 
fr adequate provision has been made therefor, and all of 
he remaining preperty and assets of the corperation have 
yoen. distvibuted to its shareholders, articles of dissolu- 
n shall be executed in duplicate by the corporation by 
s president or a vice-president and by its seeretary or an 
jstant secretary, and verified by one of the officers 
ening stich statement, w hich statement shall set forth: 


(4) Upon the adoption of such resolution, a statement 
of revocation of voluntary dissolution proceedings shall 
be executed in duplicate by the corporation by its presi- 
dent or a vice-president and by its secretary or an assist- 
ant secretary, and verified by ene of the officers signing 


(a) The name of the corporation. 


(b) The names and respective addresses of its officers. 


: = ; } T he mie 
(ec) The names and respeetive addresses of its diree- (2) The name of the corporation. 


tors. -(b) That the seeretary of state has theretofore filed 


statement of intent to dissolve the corporation, and the 
late on whieh such statement was filed. 


iy 
(e} The number of shares outstanding. : '(c) That all debts, obligations and liabilities of the 


rporation have been paid and discharged or that ade- 
uate provision has been made therefor. 
; 


(ad) A copy of the rescluticn adopted by the share- 
holders revoking the voluntary dissolution procecdings. 


(f) The number of shares voted for and against the 
resolution, respectively. 
(d) That all the remaining property and assets of the 
rporation have been distributed among its shareholders 
aecordance with their respective rights and interests. 


Section 83. Filing of statement of revocation of vol-. 
untary dissolution proceedings. Duplicate originals of 
the statement of revoeation of voluntary dissolution pro- 
ecedings, whether by consent of shareholders or by act 
of the corporation, shall be delivered to the secretary of 
state. If the secretary of state finds that such statement } 
eonforms to law, he shall, when all fees have been paid 
as in this act prescribed: 


; (c) That there are no suits pending against the cor- 
ration in any court, or that adequate provision has 
ecn made fer the satisfaction of any judgment, order 
decree which may be entered against it in any pending 


* (f) No decree of voluntary dissolution shall be made 
md entered by any court, nor shall the clerk of the dis- 
Hrict court of any county or secretary of state file any 
such decrec,.or file any other document by which the 
n of existence of any corporation is terminated, nor 
shall the secretary of state file any certificate of sur- 
mder by a foreign corporation of its right to do intra- 
ate business in the state unless the corporation obtains 
rom the state board of equalization and files with said 
court, clerk of the district court, or seeretary of state 
is part of the original instrument effecting the dissolu- 
jon or withdrawal, a certificate to the effect the state 
oard of equalization is satisfied from the available evi- 


(1) Endorse on cach of such duplicate originals the 
word “filed,” and the month, day and year of the filing 
thereof. 


(2) File one of such duplicate originals in his office. 


(3) Return the other duplicate origina] to the cor- 
poration or its representative. 


Section 84. Effect of statement of revocation of vol- 
untary dissolution proceedings. Upon the filing by the 
secretary of state of a statement of revocation of volun- 
tary dissolution proceedings, whether by consent of share- 
holders or by aet of the corporation, the revocation of the 
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dence that all taxes imposed by title 84 of the Revised 
Codes of Montana have been paid. The issuanee of tk 
certificate shall not relieve the corporation from liabilit; 
for any taxes, penalties, or intcrest due the state of Mon 


tana. 


+(d) The corporation has failed for thirty (80) days 
9 appoint and maintain a registered agent in this state; 
F 


“(c) Phe corporation has failed for thirty (30) days 
fter change of its registered office or registered ageut 
i file in the office of the secretary of state a statement 
ff such change. 


Section 86. Filing of articles of dissolution. Duph 
cate originals of such articles of dissolution shall by 
delivered to the secretary of state. If the seeretary o 
state finds that such articles of dissolution conform tg 
law, he shall, when all fees have been paid as in this ace 
prescribed : 


1 
‘Section 88. Notification to attorney general. The 
etary of state, on or before the last day of December 
f cach year, shall certify to the attorney general the 
ames of all corporations whieh have failed to file their 
nual reports In aecordanee with the provisions of this 
et, together with the facts pertinent thereto. He shall 
lso certify, from time to time, the names of all eorpor- 
tions which have given other cause for dissclution as 
rovided in this act, together with the facts pertinent 
hereto. Whenever the secretary of state shall certify 
he name of a eorperation to the attorney general as 
ying given any cause for dissolution, the sceretary of 
tate shall concurrently mail ta the eurporation at its 
frecistered office a notice that such certification has been 
ade. Upon the receipt of such eertification, the attor- 
ey general shail file an action in the name of the state 


(1} Endorse on cach of such duplicate originals th 
word “filed,” and the month, day and year of the filing 
thereof. 


(2) File one of such duplicate originals in his office 


(3) Issue a eertifieate of dissolution to which he shal 
affix the other duplicate original. 


The certificate of dissolution, together with the dupli: 
cate original of the articles of dissolution affixed theretg 
by the secretary of state, shall be returned to the repre 
sentative of the dissolyed corporation. Upon the issu 
anee of such certificate of dissolution the existence o 
the corporation shall ecase, except for the purpose o ainst such corporation for its dissolution. Every such 
suits, other proceedings and appropriate corperate action certificate from the seeretary of state to the attorney 
by shareholders, directors and officers as provided i eneral pertaining to the failure of a corperation to file 
this act. mannual report shall be taken and reecived in all courts 
prima facie evidence of the faets thercin stated. If, 
cfore action is filed, the corporation shall file its annual 
meport, together with all penaities thereon, or shall ap- 
joint or maintain a registered agent as provided in this 
act, or shall file with the secretary of state the required 
atement of change of registered office or registered 
gent, such fact shall be forthwith eertified by the secre- 
ary of state to the attorney general and he shall not 
al action against such corporation for such cause. 
ff, after aetion is filed, the corporation shall file its an- 
al report or shal! appoint or maintain a registered 
gent as provided im this aet, or shall file with the seere- 
ary of state the required statement of change of regis- 
ered office or registered agent, and shall pay the costs 
f such action, the action for such cause shall abate. 


Section 87. Involuntary dissolution. A corporation 
may he dissolved involuntarily by a deerec of the district 
court in an action filed by the attorney general when i 
is established that: 


(a) The corporation has failed to file its annual re- 
port within the time required by this aet; or 


ny] 


(b) The eorporation procured its ecrtificate of incor, 
poration through fraud; or 


(e) The corporation bas execeded or abused the auth- 
ority conferred upen it by law and that such excesse 
or abuses have coutinued after a written notice specify: 
ing the manner in whieh the eorporation has excecded 
or abused such authority has been reeeived by the reg 
stered agent of the corporation from the attorney gen- 


‘Section 89. Wenue and process. Every action for the 
eral; o1 


avoluntary dissolution of a corporation shall be ecom- 
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menced by the attorney general either in the distri 
court of the county in which the registered office of tt 
corporation is situated, or, if there is no registered o 
fice, then in the district court of Lewis and Clark Count; 
Summons shall issue and be served in the manner pr. 
vided by the Montana Rules of Civil Procedure. If pr 
cess is returned not found, the attorney general sha 
cause publication to be made as in other civil eases 

some newspaper published in the county where the reg 
stered office of the corporation is situated, contaming 
notice of the pendency of such action, the title of thé 
court, the title of the action, and the date on or after 
which default may be entered. The attorney general m 
include in one notice the names of any number of corpo 
ations against which actions are then pending in the sanié 
court. The attorney general shall eause a copy of sue 
notice to be mailed to the corporation at its registere¢ 
office within ten days after the first publication thereof 
The certificate of the attorney general of the mailing 6: 
such notice shall be prima facie evidence thereof. Snel 
notice shall be published at least once each week for tw 
suceessive weeks, and the first publication thereof maj 
begin at any time after the summons has been returned 
Unless a corporation shail have been served with sunt 
mons, no default shall be taken against it earlier than 
thirty (30) days after the first publieation of such noticé 


ast two cousecutive annual meeting dates, to elect suc- 
gsors to directors whose terms have expired or would 
Fave expired upon the eleetion of their suecessors; or 


(4) That the eerporate assets are being misapplied 
wasted. 


(b) In an action by a erediter: 


(1) When the claim of the creditor has been reduced 
judgment and an execution thereon returned unsatis- 
and it is established that the corporation is insolvent ; 
(2) When the corperation has admitted in writing 
‘at the claim of the ereditor is due and owing and it is 
tablished that the corporation is insolvent. 


{c) Upon application by a corporation whieh has filed 
statement of intent to dissolve, as provided in this act, 
have its Hquidation continued under the supervision 
-the court. 


(d) When an action has been filed by the attorney 
neral to dissolve a corporation and it is established 
liquidation of its business and affairs should precede 
fhe entry of a clecree of dissolution. 


“Proceedings under clause (a), (b) or (ce) of this see- 
aon shall be brought in the county in which the registered 


Section 90. Jurisdiction of court to liquidate asset: ce or the principal office of the corporation is sitn- 


and business of corporation. The distriet courts shal 
have full power to liquidate the assets and business of 3 
eorporation : : 


erty 

‘It shall not be neeessary to make shareholders parties 
-any such action or proceeding unless relief is sought 
(a) Im an action by a shareholder when it is estal ainst them personally. 


lished: ‘Section 91. Procedure in liquidation of corporation 


by court. In proceedings to liquidate the assets and bus- 
ess of a corporation the court shall have power to issue 

netions, to appoint a receiver or receivers pendente 
ite, with such powers and duties as the court, from time 
{ ‘time, may direct, and to take such other proceedings 
may be requisite to preserve the corporate assets 
herever situated, and carry on the business of the eor- 
ation until a full hearing can be had. 


(1) hat the direetors are deadloeked in the manag’ 
ment of the corporate affairs and the shareholders az 
unable to break the deadlock, and that irreparable injur 
to the corporation is being suffered or is threatened by; 
reason thereof; or 


(2) That the aets of the dircetors or those in con4 
trol of the corporation are illegal, oppressive or fraudu 


lent; or i 
; After a hearing had upon such notice as the court may 


direct to be given to all parties to the proecedings and to 
y other parties in interest designated by the court, the 


(3) That the shareholders .are deadlocked in voting: 
power, and have failed for a period which includes at 
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court may appoint a liquidating receiver or receivers with 
authority to collect the assets of the corporation, includ: 
ing all amounts owing to the corporation by shareholder 
en account of any unpaid portion of the consideration for, 
the issuance of shares. Such liquidating receiver or re- 
ecivers shall have authority, subject to the order of the: 
court, to sell, eonvey and dispose of all or any part of the 
assets of the eorporation wherever situated, either at 
pubhe or private sale. The asscts of the corporation or 
the proceeds resniting from a sale, conveyance or othe 
disposition therof shall be applied to the expenses of such 
liquidation and to the payment of the liabilities and ob: 
ligations of the corporation, and any remaining assets or Section 94. Discontinuance of liquidation proceedings. 
proceeds shat) be distributed among its shareholders a he Hguidation of the assets and business of a eorpora- 
cording to their respeetive rights and interests. The dion may be discontinued at any time during the liquida- 
order appointing such liquidating receiver or receivers ion proceedings when it is established that cause for 
shall state their powers and dutics. Such powers and Liquidation no longer exists. fn such event the court shall 
dutics may be increased or diminished at any time dur- smiss the proceedings and direct the reeciver to re- 
ing the proceedings. liver to the corporation all its remaining property and 


roofs under oath of their respective claims. If the court 
quires filing of claims it shall fix a date, which shall 
not less than four months from the date of the order, 
the fast day for the filing of claims, and shall pre- 
vibe the notice that shall be given to ereditors and 
eiaimants of the date so fixed. Prior to the date so fixed, 
e court may extend the time for the filing of claims. 
Creditors and claimants failing to file proofs of claim on 
or before the date so fixed may be barred, by order of 
urt, from participating in the distribution of the assets 
F the corporation. 


The court shall have power to allow from time to time 
as expenses of the liquidation compensation to the re- 
ceiver or receivers and to attorneys in the procceding. 
and to direct the payment thereof out of the assets of the 
corporation or the proeceds of any sale or disposition of 
such asscts. 


‘Section 95. Decree of involuntary dissolution. In pro- 
ceedings to liquidate the assets and business of a corpora- 
on, when the costs and expenses of such proceedings 
and all debts, obligations and liabilities of the corpora- 
tion shall have been paid and diseharged and all of its 
emeining property and assets distributed to its share- 
holders, or in case its property and assets are not suffi- 
ent to satisfy and discharge such costs, expenses, debts 
and obligations, all the property and assets have been 
applied so far as they will go to their payment, the court 
hall enter a deeree dissolving the corporation, wherc- 
nipon the existence of .the corporation shall ecase. 


A reeciver of a corporation appointed under the provi. 
sions of this section shall have authority to sue and de- 
fend in all courts in his own name as receiver of such 
corporation. The court appointing such receiver shall 
have exclusive jurisdiction. of the corperation and its 
property, wherever situated. 


Section 92. Qualifications of receivers. A receivers 
shall in all cases be a citizen of the United States or a 
corporation authorized to act as receiver, which corpora: 
tion may be a domestie corporation or a forcign corpera 
tion authorized to transact business in this state, and 
shail in all eases give such bond as the court may direct} 
with such sureties as the court may require. 


x Section $6. Filing of decree of dissolution. In case 
he court shall enter a decree dissolving a corporation, 
‘shall be the duty of the clerk of such court to eause a 
icertified copy of the decree to be filed with the scerctary 
of state. No fee shall be charged by the secretary of 
state for the filing thereof. 


Seetion 57. Deposit with state treasurer of amount 
due certain shareholders. Upon the voluntary or involun- 

ry dissolution of a corporation, the portion of the assets 
distributable to a ereditor or shareholder who is unkuown 
or cannot be found, or who is under disability and there 
no person legally competent to receive such distributive 


Seetion 93.. Filing of claims in liquidation proceed- 
ings. In proceedings to liquidate the assets and business : 
of a corporation the court may require all creditors of} 
the corporation to file with the clerk of the court or with 
the rceeiver, in such form as the court may preseribe 
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portion, shall be reduced to cash and deposited with the 
state treasurcr and shall be paid over to such creditor o, 
shareholder or to his legal representative upon proof sat- 
isfactory to the state treasurer of his right thereto, or 
shall be disposed of by the state treasurer in the manner 
provided by law. 


Section 98. Survival of remedy after dissolution. The 
dissolution of a corporation either 


(1) by the issuanee of a certificate of dissolution by 
the secretary of state, or 


(2) by a deerce of court when the court has not liqui- 
dated the assets aud business of the corporation as pro- 
vided in this act, or 


(3) by expiration of its period of duration, shall net 
take away or impair any remedy available to or against 
such corporation, its directors, officers, or sharcholiers, 
for any right or elaim existing, or any liability incurred, 
prior to such dissolution if actiou or other proceeding 
thereon is commenced within five (5) years after the date 
of such dissolution. 


Any such action or proceeding by or against the cor- 
poration may be prosecuted or defended by the corpora- 
tion in its corpovate name. The shareholders, directors 
and officers shall have power to take such corporate or 
other action as shall be appropriate to protect such 
remedy, right or claim. If such corporation was dissolved 
by the expiration of its period of duration, such corpora- 
tion may amend its articles of incorporation at any time 
during sueh period of five (5) years so as to extend its 
period of duration. 


Whenever any such corporation is the owner cf real 
or personal property, or claims any interest or lien what- 
soever in any real or personal property, such corporation 
shall continue to exist during such five-year period for 
the purpose of conveying, transferring and releasing such 
real or personal property or interest or lien therein, and 
such corporation shall continue after the expiration of 
such five-year period to exist as a body corporate for the 
purpose of being made a party to, and being sued in any 
action, suit or procecding against it involving the title 
to any stich real or personal property or any interest 
therein, and not otherwise; and any such action, suit or 
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proceeding may be instituted and maintained against any 
such corporation as might have beeu had prior to the ex- 
piration of said five-year period. This section shall not 
be construed as affecting or suspending any statute of 
limitations applicable to any suit, action or proceeding 
instituted hereunder. 


Yor the purpuse of service of any process, notice or 
demand within the prescribed time following such disso- 


lution, the seerctary of state shall be an agent of the dis-~ 


solved corporation upon whoni service may be made in the 
manner prescribed in the Montana Rules of Civil Pro- 
cedure. 


Scetion 99, Admission of foreign corporation. No 
foreign corporation shall have the right to transact bus- 
iness in this state until it shall have procured a ecrtifi- 
cate of authority so to do from the sceretary of state. 
No icreign corporation shall be eutitled to proeure a 
certificate of authority under this act to transact in this 
state any business which a corporation organized nnder 
this act is not permitted to transact. A forcign corpora- 
tion shall net be denied a certificate of authority by rea- 
son Gf the fact that the laws of the state or country under 
whieh such corporation is organized governing its or- 
ganization and internal affairs differ from the laws of this 
state, and nothing in this act contained shall be construed 
to authorize this state to regulate the organization or the 
internal affairs of such corporation. 


Without excluding other activities which may not con- 
stitute transacting business in this state, a forcign eor- 
poration shall not be considered to be transacting bus- 
iness in this state. for the purposes of this act, by reason 
of earrying on in this state any one or more of the fol- 
lowing activities - 


(a) Maintaining or defénding any aetion or suit or 
any administrative or arbitration proceeding, or effect- 


ing the scttlement thereof or the settlement of claims 
or disputes, 


(b}) Holding mectings of its directors or shareholders 
or carrying on other activities eoneerning its internal 
affairs. 


(c} Maintaining bank accounts. 
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(d) Maintaining offices or ageneies for the transfer, 
exehange and registration of its securities, er appointing 
and maintaining trustees or depositarics with relation 
to its securities. 


fe) Effecting sales through independent eontractors, 


(f) Soliciting or procuring orders, whether by mail or 
through employees or agents or otherwise, where such 
orders require acceptance without this state before be- 
coming binding contracts. 


{g) Creating evidences of debt, mortgages or liens on 
real or personal property. 


(h) Securing or colleeting debts or enforcing any 
rights in property seeuring the same. 


(i) Transaeting any business i interstate commerce, 


(j) Conducting an isolated transaction completed 
within a period of thirty (30) days and not in the 
course of a number of vepeated transactions of lke 
nature. 


Section 106. Powers of foreign corporation. A for- 
eign corporation which shall have received a certificate 
of authority under this act shall, until a certificate of 
reyoeation or of withdrawal shall have been issued as 
provided in this aet, enjoy the same, but no greater, rights 
and privileges as a domestic corporation organized for 
the purposes set forth in the application pursuant to 
which such certificate of authority is issued; and, exeept 
ag in this act otherwise provided, shall be subject to the 
same dhties, restrictions, penalties and liabilities now or 
hereafter imposed upon a domestic corporation of like 
character. 


Section 101. Gorporate name of foreign corporation. 
No certificate of authority shall be issued to a foreign 
corporation unless the corporate name of such corpora- 
tion: 


(a) Shall not contain any word or phrase which in- 


dicates or implies that it is organized for any purpose 
other than ene (1) cr more of the purposes contained in 
its articles of incorporation or that it is authorized or 
empowered to conduct the business of banking er insur- 
anee. 
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(b) Shall not be the same as, or deceptively similar 
to, the name of any domestie corporation existing under 
the laws of this state or any forcign corporation author- 
jzed to transact business in this state or a name the ex- 
elusive right to which is at the time, reserved in the man- 
ner provided in this a¢t, or the name of a corporation 
whieh has in cffect a registration of its name as pro- 
vided in this act. 


Section 102. Change of name by foreign corporation. 


Whenever a foreign corporation which is authorized 
to transact business in this state shall change its name 
to one under which a certificate of authority would not 
be granted to it on application therefor, the certifieate 
of authority of sueh corporation shall be suspended and 
it shall not thereafter transact any business in this state 
until it has changed its name to a name which is avail- 
able to it under the laws of this state. 


Section 103. Application for a certificate of authority. 
A foreign corporation, in order to procure a certificate 
of authority to transact business in this state, shall make 
application therefor to the secretary of state, which ap- 
plication shall set forth: 


(a) ‘The name of the eorperation and the state or 
country under the laws of which it is incorporated. 


(hb) The date of incorporation and the period of dur- 
ation of the corporation. 


(c) The address, including street and number, if any, 
of the prineipal office of the corporation in the state or 
country under the laws of which it is incorporated. 


(d) The address of the proposed registered office of 
the corperation in this state, and the name of its pro- 
posed registered agent in this state at such address. 


(e) The purpose or purposes of the corporation whieh 
it proposes to purse in the transaction of business in 
this state. 


(f) The names and respective addresses of the diree- 
tors and officers of the corporation. 


(g) <A statement of the aggregate number of shares 
whieh the corporation has authority to issue, itemized 
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by classes, par value of shares, shares without par valu 


} 2 OL ' Seetion 105. Effect of certificate of authority. Upon 
and series, if any, within a class. 


the issuance of a certificate of authority by the secretary 
of state, the corporation shall be authorized to transact 
pusiness in this state for those purposes set forth in its 
application, subjeet, however, to the right of this state 
to suspend or to revoke such authority as provided in this 
act. 


(h) <A statement of the aggregate number of issued 
shares itemized by classes, par value of shares, shares 
without par value, and series, if any, within a class. 


(i) A statemeut, expressed in dollars, of the amount 
of stated capital of the corporation, as defined in this ; 
aet. Section 106. Registered office and registered agent of 
foreign corporation. Hach foreign corporation authorized 
0 transact business in this state shall have and econtina- 


ously maimtain in this state: 


(3) Sueh additional information as may be neecssary 
or appropriate in order to cnable the secretary of state 
to determine whether such corporation is entitled to 
certificate of authority to transact business in this state 
and to determine and assess the fees payable. 


(a} A registered office which may be, but ueed uot be, 
he same as its place of business in this state. 


Sech application shall be exeeuted in duplicate by the 
corporation by its president or a vice-president and by 
its seeretary or an assistant secretary, and verified by one 
of the officers signing such application. 


(b) A registered agent, which agent inay be either an 
mdividual resident in this state whose business office is 
dentical with such registered office, or a domestic cor- 
oration, or a foreign corporation authorized to transact 
usiness in this state, having a business office identical 


Section 104. Filing of application for certificate of _with such registered office. 


authority. Duplieate originals of the application of the 
corporation for a certificate of authority shall be de- 
livered to the secretary of state, together with a copy of 
its articles of incorporation and all amendments thereto 
duly authenticated by manual or faestmile signature by 
the proper officer of the state or country of incorporation. 


Seetion 107. Change of registered office or registered 
agent of foreign corporation. A foreign corporation 
‘authorized to transact business in this state may change 
its registered office or change its registered agent, or 
both, upon filing in the office of the seerctary of state a 


2 Z er tat nt setting forth: 
If the secretary of state finds that such application statement ‘setting, forth: 


conforms to Jaw, he shall, when all fees have been paid 
as in this act prescribed: 


(a) The name of the corporation. 


{b} The address, including strect and number, if any, 
(1) Endorse on each of such documents the word of its then registered office. 
“filed,” and the month, day and year of the filing there- 


of. 


(2) File im his office one of sueh duplicate originals 
of the application and the copy of the articles of incor- 
poration and amendments thereto. 


(ce) If the addvess of its registered office be changed, 
the address, ineluding street and nuuber, if any, to which 
the registered office is to be changed. 


(d) he name of its then registered agent. 


(ec) If its registered agent be changed, the name of its 


(3) Issue a certificate of authority to transact busi- : 
successor registered agent. 


ness in this state to which he shall affix the other dwpli- 
cate original application. (1) That the address, including street and muuber, if 
any, of its registered office and the address of the business 


The certificate of authority, together with the dupli- ffi mae , 
office of its registered agent, as changed, will be identical. 


cate original of the application affixed thereto by the 
secretary of state shall be returned to the corporation 


: : {g) That such change was authorized by resohition 
or its representative. 


, duly adopted by its board of directors. 
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Such statement shall be executed by the corporation by 
its president or a vice-president, and verified by him, and 
delivered to the seerctary of state. If the secretary of 
state finds that such statement conforms to the provisions 
of this aet, he shall file such statement in his office, anc 
upon such filing the change of address of the registered 
office, or the appointment of a new registered agent, o 
both, as the case may be, shall become effective. 


be a party to a statutory merger permitted by the laws 
af the state or country under the laws of which it is m- 
eorporated, and such corporation shall be the surviving 
gorporation, it shall, within sixty (60) days after such 
merger becomes effective, file with the seeretary of state 
a copy of the articles of merger duly anthenticated by the 
proper officer of the state or country under the laws of 
which such statutory merger was effected; and it shall 
not be necessary for such corporation to procure either a 
new or amended certificate of authority to transaet busi- 
ness in this state unless the uame of such corporation be 
ranged thereby or unless the corporation desires to pur- 
suc in this state other or additional purposes than those 
which it is then authorized to transact in this state. 


Any registered agent of a foreign corporation may r 
sign as such agent upon filing a written notice ‘heres 
executed in duplicate, with the secretary of state, whd 
shall forthwith mail a copy thereof to the corporation a 
its principal office in the state or country under the laws 
of which it is incorporated. The appointment of sueh 
agent shall terminate upon the expiration of thirty (80) 


days after receipt of such notice by the secretary of state Section 111. Amended certificate of authority. A for- 


gn corporation anthorized to transact business in this 

ate shall procure an amended certificate of authority in 

he event it changes its corporate name, or desires to pur- 
a ? 


Tf a registered agecut changes his or its business address 
to another place within the same county, he or it may 


change such address and the address of the registered Sue in this state other or additional purposes than those 
office of any corporations of which he or it is registereg get forth in ils prior application for a certificate of auth- 
ageut by filing a statement as required above except that rity, by making application therefor te the secretary of 
it need be signed only by the registered agent and nced 

not be responsive to (c) or (g) and must recite that a copy, 
of the statement has been mailed to each such eorpora: 
tion. 


Section 108. Service of process on foreign corporation 
Service of proeess upon a foreign eorporation shall b 
cffeeted upon the persons and in the manner provided by. 
the Montana Rules of Civil Procedure. 


The requirements in respect to the fori and coutents 
f such application, the manner of its exeention, the filing 
cof duplicate originais thercof with the secretary of state, 
the issnance of an amended certificate of authority and 
e effect thereof, shall be the sane as in the case of an 
riginal application for a certificate of authority. 


Section 109. Amendment to articles of incorperation 
of foreign corporation. Whenever the articles of incor, 
poration of a forcign eorporation authorized to transac 
business in this state are amended, such foreign corpora 
tion shall, within sixty (60) days after such amendmen 
beeomes effective, file in the office of the secretary o 
state a copy of such amendment duly authenticated by 
the proper officer of the state or country under the law 
of whieh it is incorporated; but the filing thereof shal 
not of itself enlarge or alter the purpose or purpose 
which such corporation is authorized to pursue in the 
transaction of business in this state. 


Section 112. Withdrawal of foreign corporation. A 
oreign corporation authorized to transaet business in this 
ate may withdraw from this state upon precuring from 
the secretary of state a certificate of withdrawal. In 
rder to procure such certificate of withdrawal, such 
oreign corporation shall deliver to the sceretary of state 
an application for withdrawal, which shall set forth: 


(a) The name of the corporation and the state or 
onniry under the laws of which it is incorporated. 


(b) ‘That the corporation is not trausacting business 


. 2 in this state. 
Section 110. Merger of foreign corporation authorize 


to transact business in this state. Whenever a forcign cor 
poration authorized to transact business in this state shal 


(ce) That the corporation surrenders its authority to 
ransaet business in this state. 
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(d) That the corporation revekes the authority of i 
registered agent in this state to aceept service of procésg 
and consents that service of process in ay action, suit: 
proceeding based upon any eause of action arising in th 
state during the time the corporation was authorized. 
transact business in this state may thereafter be ma 
on such corporation by service thereof on the secreta 
of state. 


The certificate of withdrawal, together with the dupli- 
seate original of the application for withdrawal affixed 
thereto by the secretary of state, shall be returned to the 
corporation or its representative. Upon the issuance of 
such certificate of withdrawal, the authority of the cor- 
poration to transact business in this state shall cease. 


Section 114. Revocation of certificate of authority. Revocation of 
, pe « , . * certificate 
The certificate of authority of a foreign corporation to of authority. 
transact business in this state may be revoked by the see- 
retary of state npon the conditions presertbed in this 


section when: 


(e} <A post-office address, including strect and nu 
ber, if any, to which the secretary of state may inail 
eopy of any process against the corporation that may 
served on him. 


(a) The corporation has failed to file its annual re- 
port within the time required by this act, or has failed to 
‘pay any fees prescribed by this act when they have be- 
come due and payable; or 


(f) That all taxes imposed on the corporation by tit 
84 of the Revised Codes of Montana have been paid, su 
ported by a certificate by the state board of equalization; 
to be attached to said application, to the effect that the 
state board of equalization is satisfied from the availablé 
evidence that all taxes imposed by title 84 of the Revised 
Codes of Montana have been paid, The issuance of such 
a certificate shall not relieve the corporation from li 
bility for any taxes, penalties, or interest due the state at 
Montana. 


(b) The corporation has failed to appoint and main- 
tain a registered agent in this state as required by this 
act; or 


{c) The corporation has failed, after change of its 
registered offiee or registered agent, to file in the offiec 
of the sceretary of state a statement of such change as re- 


The application for withdrawal shail be made in a form ‘i : 
quired by this act: or 


prescribed by the secretary of state and shall be executed 
for the eorporation by its president or a vice-president 
and by its seeretary or an assistant secretary, and verified 
by one of the officers signing the application, or, if the 
corporation is in the hands of a receiver or trustee, shal 
be executed on behalf of the corporation by such receive 
or trustee and verified by him. 


(d} The corporation has failed to file in the office 
of the secretary of state any amendment to its articles of 
incorporation or any articles of merger within the time 
prescribed by this act; or 


(ec) A misrepresentation kas been made of any ma- 
terial matter in any application, report, affidavit, or other 


Filing of Section 115. Filmg of application for withdrawal. document submitted by sueh corporation pursuant to this 
application: for Duplicate originals of such application for withdrawal act. 


shall be delivered to the secretary of state. If the secre 
tary of state finds that such application conforms to th 
provisions of this act, he shall, when ail fees have beet 
paid as in this act preseribed: 


No eertificate of authority of a foreign corporation 
shall be revoked by the secretary of state unless 


(1) he shall have given the corporation not less than 
sixty (60) days’ notice thereof by mail addressed to its 


1) Endor h of such duplieat igi h és ar ‘ 
(1) ndorse on each of such duplieate originals t poristencd -piheo an ihie-etate: andl 


word “Tilted,” and the month, day and year of the filing 


thereof. (2) the corporation shall fail prior to revoeation to 


file such annual report, or pay such fees, or file the re- 
quired statement of change of registered agent or regis- 
tered office, or file such articles of amendment or artieles 
of merger, or eerrect such misrepresentation, 


(2) File one of such duplicate originals in his office. 


(3) Issue a certificate of withdrawal to which he shal 
affix the other duplicate original. 
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Section 115. Issuance of certificate of revocation. 


_Upon revoking any such certificate of authority, the 


secretary of state shall: 
(1) Issue a certificate of revocation m duplicate. 
(2} File one of such certificates in his office. 


(3) Mail to such corporation at its registered office 
in this state a notice of such revocation accompanied by 
one of such certificates. 


Upon the issuauce of such certificate of revocation, the 
authority of the corporation to transact business m this 
state shall cease. 


Section 116. Application to corporations heretofore 
authorized to transact business in this state. Foreign cor- 
porations which are duly authorized to transact business 
in this state at the time this act takes effect, for a purpose 
or purposes for which a corporation might secure such 
authority under this act, shall, subject to the limitations 
set forth in their respective certificates of authority, be 
entitled to all the rights and privileges applicable to for 
cign corporations procuring certificates of authority - tc 
transact business in this state under this act, and frow 
the time this act takes cffect such corporations shall be 
subject to all the limitations, restrictions, liabilities and 
duties prescribed hercin for foreign corporations procur 
ing certificates of authority to transact business in this 
state under this act. 


Section 117. Transacting business without certificate 
of authority. No forcign corporation transacting busines: 
jn this state without a eertificate.of authority shall be per 
nutted to maintain any action, suit or proceeding in anj 
court in this state, until such corporation shall have ob 
tained a certificate of authority. Nor shall any action 
suit or proceeding be maintained in any court cf this stats 
hy any sueeessor or assignee of such corporation on an} 
right, claim or demand arising out of the transaction o 
business by such corporation in this state, until a certifi 
eate of authority shall have been cbtaimed by such cor 
poration or by a corporation which has acquired all o 
substantially all of its assets. 


The failure of a foreign corporation to obtain a eertifi 
cate of authority to transact business in this state shal 
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not impair the vahdity of any contract or act of such car- 
poration, and shall not prevent such corporation from 
defending any action, suit or proceeding in any court of 
this state. 


A foreigu corporation which transacts business in this 
state without a certificate of authority shall be liable to 
this state, for the years or parts thereof during which it 
transacted business in this state without a certificate of 
authority, in an amount equal to all fees which would 
have been imposed by this act upon such corporation had 
jt duly applied for and received a certificate of authority 
to transact business in this state as required by this act 
and thereafter filed all reports required by this act, plus 
all penalties imposed by this act for failure to pay such 
fees. The attorney general shall bring proceedings to re- 
cover all.amounts due this state under the provisions of 
this section. 


Section 118. Annual report of domestic and foreign 
corporations. Each domestic corporation, and each for- 
eign corporation authorized to transact business in this 
state, shali file, within the time preseribed by this act an 
annual veport setting forth: 


(a) The name of the corporation and the state or 
country under the laws of which it is incorporated. 


(b) The address of the registered office of the cor- 
poration in this state, and the name of its registered agent 
im this state at such address, including street and number, 
if any, and, in the case of a foreign corporation, the ad- 
dress, Including street and mumber, if any, of its princi- 
pal office i the state or country under the laws of which 
it is incorporated. 


(¢c) <A brief statement of the character of the business 
in whieh the corporation is actually engaged in this state. 


(d) ‘Fhe names and respective addresses, including 
street and number, if any, of the dircetors and officers of 
the corporation. 


(e) A statement of the aggregate number of shares 
which the corporation has authority to issue, itemized by 
classes, par value of shares, shares without par value, and 
series, 1f any, within a class. 
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(f) A statement of the aggregate number of issued 
shares, itemized by classes, par value of shares, shares 
without par value, and scries, if any, within a class. 


(g) Acstatement, expressed in dollars, of the amount 
of stated capital of the corporation, as defined in this act. 


(h) In addition thereto, every foreign corporation 
shalk include a statemeut, expressed m dollars, of the 
value of all the property owned by the eerporation, 
wherever located, and the value of the property of the 
ecrporation loeated within this state, and a statement, 
axpressed in dollars, of the gross amount of business 
transacted by the corporation for the twelve months 
onded on the thirty-first day of December preceding the 
date herein provided for the filing of sueh report and 
the gross amount thereof transacted by the corporation 
at or from places of business in this state. If, ou the 
thirty-first day of December preceding the time herein 
provided for the filing of such report, the corperation 
had not been in existence for a period of twelve (12) 
months, or, in the case of a foreign corporation, had not 
been authorized to transact business in this state for a 
period of twelve (12) months, the statement with respect 
to business transacted shall be furnished for the period 
between the date of incorporation or the date of its auth- 
ovization to transact business in this state, as the case may 
be, and such thirty-first day of December. If al! the 
property of the corporation is located in this state and 
all of its business is transacted at or from places of busi- 
ness in this state, then the information required by this 
subparagraph need not be sei forth in such report. 


Such annnal report shall be in a form preseribed by the 
secretary of state, and the information therein contained 
shall be given as of the date of the cxeeution of the report 
exeept as to the information required by subparagraph 
(@} which shall be given as of the close of business on the 
thirty-first day of December next preceding the date 
herein provided for the filing of sueh report. It shall be 
executed by the corporation by its president, a vice-presi- 
dent, secretary, an assistant seerctary, or treasurer, anc 
verified by the officer exccuting the report, or, if the cor. 
poration is m the hands of a receiver or trustee, it shal. 
be exceuted on behalf of the eorporation and verified by 
such reeciver or trustee. 
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Section 119. Filing of annual report of domestic and 


foreign corporations. Such annual report of a domestic 


or foreign corporation shall be delivered to the seeretary 
of state between the first day of January and the first 


-day of March of each year, except that the first annual 


report of a domestic or foreign corperation shall be filed 
between the first day of January and the first day of 
Marek of the year next sueceeding the calendar year in 
which its certificate of incorporation or its certificate of 
authority, as the case may be, was issued by the secretary 


of state. Proof to the satisfaction of the seerctary of 


state that prior to the first day of March such report was 
deposited in the United States mail m a sealed envelope, 


-properly addressed, with postage prepaid, shall be deemed 


a compliance with this requirement. If the secretary of 
state finds that such repart conforms to the requirements 
of this act, he shall file the same. If he finds that it docs 
not so conform, he shall promptly return the same to the 
corporation for any necessary corrections, in which cvent 
the penalties hereinafter prescribed for failure to file 
such report within the time hereinabove provided shall 
not apply, if such report is corrected to conform to the 
requirements of this aet and returned to the secretary of 
state within thirty days from the date on which it was 
mailed to the corporation by the seeretary of state. 


Section 120. Fees and charges to be collected by sec- 
retary of state. The secretary of statc shall charge and 
collect in accordance with the provisions of this act: 


(a) Tees for filing documents and issuing certificates. 
(b) Miscellaneous charges. 
{c} Hicense fees. 


Section 121. Fees for filing documents and issuing 
certificates. The secretary of state shall charge and col- 
leet for: 


(a) Filme articles of incorporation and issuing a cer- 


tificate of incorporation, twenty dollars ($20). 


(b) Filing articles of amendment and issuing a cer- 
tifieate of amendment, twenty dollars ($20). 


(c) Filing restated articles of incorporation, twenty 
dollars ($20). 
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(d) Filing articles of merger or consolidation and 
issuing a certificate of merger or consolidation, twenty 
dollars ($20), 


(e) Wiling an application to reserve a corporate name, 
two clollars ($2). 


(f) Filing a notice of transfer of a reserved corporate 
name, two collars ($2). 

(g) Filing a statement of change of address of regis- 
tered office or change of registered agent, or both, two 
dollars ($2). 


(h} Filing a statement of the establishment of a series 
of shares, five dollars (35). 


(i) Filing a statement of eaucellation of shares, five 
doHars ($5). 


(j) Filing a statement of reduction of stated capital, 
five dollars ($5). 


(k) Filing a statement of intent to dissolve, two del- 
lars (#2). 


(1) Filing a statement of revocation of voluntary dis- 
solution proceedings, two dollars ($2). 


(m) Filing articles of dissohition, five dollars ($5). 


(nu) Filing an application of a foreign corporation for 
a certificate of authority to tvansact business in this 
state and issning a certificate of authority, twenty dollars 
($20). 


(o} Filing an application of a forcign corporation for 
un amended certificate of authority to transact business 
in this state and issuing an amended certificate of author- 
ity, twenty collars ($20). 


(p) Filing a copy of an amendment to the articles of 
incorporation of a foreign corporation holding a certifi- 
cate of authority to transact business in this state, ten dol- 
lars ($10). 


(q) Filing a copy of artieles of merger of a forcign 
corporation holding a certificate of authority to transact 
business in this state, twenty doliars ($20). 
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(r) Filing an application for withdrawal of a forcign 
corperation and issuing a certificate of withdrawal, fire 
dollars ($5). 


(s) Filing an annual report, five dollars (#5). 


(t) Filing any other statement or report, except an 
annual report, of a domestic or foreign corporation, two 
dollars ($2). 


Section 122. Miscelianeous charges. The secretary of 
state shall charge and collect: 


(a) For furnishing a certified copy cf any doeunent. 
instrument, or paper relating to a corporation, thirty-five 
ecnts ($.35) per page and two dollars ($2) for the certifi- 
cate and affixing the seal thereto. 


(b) For furnishing any certificate not mentioned in 
this or the preceding section, five dollars ($5). 


Section 123. License fees payable by domestic corpora- 
tions. The seeretary of state shall charge and collect from 
each domestic corporation lieense fees, based upon the 
nuuber of shares which it will have authority to issue or 
the merease in the uumber of shares which it will have 
authority to issue, at the time of: 


(a) Filing articles of incorporation. 


(b) Filing articles of amendment increasing the mun- 
her of authorized shares; and 


(¢) Filing artieles of merger or consolidation inereas- 
ing the number of authorized shares which the surviving 
or new corporaticn, if a domestic corporation, will have 
authority to issue above the aggregate number of shares 
which the constituent domestic corporations and constitu- 
ent foreign corporations authorized to transact business 
in this state had authority to issue. 


he license fees shall be at the rate of ten cents ($.10) 
per share up to and including the first one thousand 
(1,000) authorized shares, cight cents (.08) per share for 
each authorized share in excess of one thousand (1,000) 
shares up to and ineluding twenty-five hundred (2,500) 
shares, six cents ($.06) per share for each authorized 
share in excess of twenty-five hundred (2,909) shares up 
to and including five thousand (5,000) shares, four cents 
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($.04} per share for each authorized share in excess o 

five thousand (5,000) shares up to and including ten thou 
sand (16,000) shares, and two cents ($.02) per share fo 
each authorized share in excess of ten thousand (10,000 
shares. For the sole purpose of computing the license fe , 


(a) with respect to shares having a par value, cac.” 
one hundred dollar ($100) unit of the authorized share 
shall be counted as one (1) taxable share; 


{b) with vespect to shares without nominal or pa 
value, such shares shall be deemed equivalent to share 


having a par value of one dollar ($1) each; providec 


however, that such license fee shall in no event be les 
than fifty dollars ($50). 


The license fees payable on an increase in the numbe © 
of authorized shares shall be imposed only on the it 


ercased munber of shares, and the number of previous! 
authorized shares shall be taken into account in dete L 
mining the rate applicable to the increased number ¢ 
authorized shares. 


Section 124. License fees payable by foreign corpor He 
tion. The secretary of state shall charge and eolleet fro: 
each foreign corporation at the time of filing an applie ” 
tion for a certificate of authority to transact business : 
this state the sum of fifty dellars ($50) as an initial ! 
eense fee. 


Thereafter the secretary of state shall fix the licen * 
fee for each foreign corporation as follows: 


(1) He shall first ascertain the license fee which 
newly organized domestic corporation would be requir 
to pay under the preceding section if it had authoriz 
shares having a par value of one hundred dollars ($10 
per share, in an amount equal to the stated eapital of t: 
reporting foreign corporation shown by its filed annu 
report; 

(2) Said amount shall be multiplied by a fractic 
the numerator of which shall be the sum of the val 
of the property of the corporation located in this ste 
and the gross receipts of the corporation derived fré 
its business transacted within this siate, and the denor ” 
nator of which shall be the sum of the value of all 
its property wherever located and the gross receipts 


the corporation derived from its business wherever tral 
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acted. The amounts used in determining the numerator 
and denominator shall be determined from the corpora- 
tion’s filed annual report; 


(3) From the product of such multiplication, there 
ghatl be deducted the aggregate amount of license fee 
theretofore paid by the corporation, and the remainder 
if any, shall be the amount of additional fee to be paid 
by the corporation. 


The secretary of state shall enter the amount of any 
additional license fee in the records of the corporation 
jn his office and shall mail a notice of the amount of such 
additional license fee to the corporation at its registered 
office in this state. The additional license fee shall be 
paid by the corporation to the secretary of state within 
thirty (30) days after the mailing of the notice. Failure 
to pay such additional license fee within said thirty-day 
period shall render such corporation liable to the secre- 
tary of state for a penalty equal to ten percent (10%) 
of the amount of the additional license fee, together with 
interest, at the rate of one-half of one percent (44 of 1%) 
per month on the fee plus penalty until paid. 


Foreign corporations which entered Montana for the 
transaction of business prior to the effective date of this 
act shall be entitled to employ within this state an 
amount of stated capital equal to the greatest amount 
employed in the state during the period of their qualtfica- 
tion prior to such effective date without the payment of 
additional fees hereunder. 


J Section 125. Penalties imposed upon corporations. 
Bach corporation, domestic or foreign, that has failed to 
file its annual report within the time required by this act 
and fails or refuses to file its annual report within thirty 
{30} days after the secretary of state has mailed to the 
corporation at its registered office a demand that such 
report be filed, shall be guilty of a misdemeanor and 
upon conviction thereof may be fined in any amount not 
exceeding five hundred dollars ($500). ; 


‘Section 126. Penalties imposed upon officers and 
directors. Each officer and director of a corporation 
domestic or foreign, who signs any articles, statement, 
report, application or other document filed with the secre. 
tary of state which is known to such officer or director 
to be false in any material respect, shall be deemed to be 
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guilty of a misdemeanor, and upon ecouviction thereof 
may be fined in any amount not exceeding five hundred 
dcllars ($500). 


Section 127. Powers of secretary of state. The secre- 
tary of state shall have the power and authority reason- 
ably necessary to enable him to administer this act 
efficiently and to perform the duties therein imposed 
upon hin. 


Section 128. Secretary of state to notify corporation 
of expiration of existence. It shall be the duty of the 
secretary of state to notify every corporation organized 
after July 1, 1929, not less than three (3) months, nor 
more than six (6) months before the date of the expira- 
tion of its corporate existence, that its corporate existence 
is about to expire, which notice shall be given by reg- 
istered letter acldressed to such corporation at its prin- 
cipal place of business, as it appears from the last 
annual report. ; 


Seetion 129. Appeal from secretary of state. If the 
secretary of state shall fail to approve any articles of 
incorporation, amendment, merger, consolidation or dis- 
solution, or any other document required by this act to 
be approved by the secretary of state before the same 
shall be filed in his office, he shall, within ten (10) days 
after the delivery thereof to him, give written notice of 
his disapproval to the person or corporation, domestic or 
foreign, delivering the same, specifying the reasons 
therefor. From such disapproval such person or ecorpora- 
tion may appeal to the district court of the county im 
which the registered office of such corporation is, or is 
proposed to be, situated, or im the district court of Lewis 
and Clark County, by filing with the clerk of such court 
a petition setting forth a copy of the articles or other 
document sought to be filed and a copy of the written 
disapproval thereof by the secretary of state; whereupon 
the matter shall be tried de novo by the court, and the 
court shall either sustain the action of the secretary of 
state or direct him to take such action as the court may 
deem proper. 


If the secretary of state shall revoke the certificate of 
authority to transact business in this state of any foreign 
corporation, pursuant to the provisions of this act, such 
foreign corporation may likewise appeal to the district 
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court of the county where the vegistered office of such 
corporation in this state is situated, or in the district 
court of Lewis and Clark County, by filing with the clerk 
of such court a petition setting forth a copy of its certifi- 
cate of authority to transact business in this state and a 
copy of the notice of revocation given by the secretary of 
state; whereupon the matter shall be tried de novo by 
the court, and the court shall either sustain the action of 
the secretary. of state or direct him to take such action 
as the court may deem proper. 


Appeals from all final orders and judgments entered 
by the district court under this-section in review of any 
ruling or decision of the secretary of state may be taken 
as in other civil actions. 


Section 130. Certificates and certified copies to be 
received in evidence. All certificates issued by the secre- 
tary of state in aecordance with the provisions of this 
act, and all copies of documents filed in his office in 
accordance with the provisions of this act when certified 
by him, shall be taken and received in all courts, public 
offices, and official bodies as prima facie evidence of 
the facts therei stated. A certificate by the secretary of 
state uuider the great seal of this state, as to the existence 
or nonexistence of the facts relating to corporations, 
which would appear from the presence or absence of 
documents filed in his office, or the compliance or non- 
compliance with the provisions of this act, shall be taken 
and received in all courts, public offices, and official 
bodies as prima facie evidence of the existence or non- 
existence of the facts therein stated. 


Section 131. Forms to be prescribed by secretary of 
state. All reports required by this act to be filed in the 
office of the seeretary of state shall be made in a form 
which shail be prescribed by the secretary of state. . 


Section 132. Greater voting requirements. Whenever, 
with respect to any action to be taken by the shareholders 
of a corporation, the articles of incorporation require the 
vote or concurrence of the holders of a greater propor- 
tion of the shares, or of any class or series thereof, than 
required by this act with respect to such action, the pro- 
visions of the articles of incorporation shall control. 


Section 183. Waiver of notice. Whenever any notice 
is required to be given to any shareholder or director of 
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eovisions by adoption of a resolution of its board of 
ctors and filing a copy thereof with the secretary of 
e at any time; 


a corporation under the provisions of this act or under th 
provisions of the articles of incorporation or bylaws o 
the corporation, a waiver thereof in writing signed by. 
the person or persons entitled to such notice, whethe 
before or after the time stated therein, shall be equivalen 
to the giving of such notice. 


The existing provisions of title 15 of the Revised 
pdes of Montana remain in effect until January 1, 1969, 

“to existing corporations which do not elect to become 
Action by Section 134. Action by shareholders or directors with: bject to the provisions of this act, but are inapplicable 
directors wihouwt out a meeting. Any action required by this act to be Stherwise. After January 1, 1969, the existing provi- 


acre: taken at a meeting of the shareholders or directors of s of title 15 that are expressly repealed by this act 
corporation, or any action which may be taken at ° to newly formed corporations or existing corporations 
meeting of the shareholders or directors, may be taken3 electing to become subject to the provisions of this act 
without a meeting if a consent in writing, setting forth repealed completely and this act shall be construed as 
the action so taken, shall be signed by all of the shar placing such designated sections of title 15. 

holders or directors entitled to vote with respect to th ee ; : : 3 : 
aide aii cere herent. Bxistmg corporations for profit, which are organized 
sud] 1 existing under the laws of this state at the time this 
Such conseut shall have the same effect as a unan ¢ takes effect and which elect to become subject to its 
mout vote and may be stated in any articles or document, visions as provided herein shall continue in existence 
filed with the secretary of state under this act. h all the rights and privileges applicable to corpora- 
. ‘ ' 3 s organized under this act, and from the date of sueh 
Unauthorized Section 135. Unauthorized Besunpson, of corporate ction, shall have all the rights and privileges and shall 
corporate powers, Powers. All persons who assume to act as a corporatio _ subject to all the limitations, restrictions, liabilities 


without authority so te do shall be jointly and several] 
liable for all debts and liabilities incurred or arising as,a: 
result thereof. 


id duties prescribed herein except as provided in this 
ion. After January 1, 1969, all existing corporations 
profit shall have all such rights and privileges and be 
bject to all such limitations, restrictions, liabilities and 
ties prescribed herein. 


One who assumes an obligation to an ostensible co 
poration, as such, cannot resist the obligation on thé: 
ground that there was in fact no such corporation unt 
that fact has been adjudged in a direct proceeding fo 
the purpose. 


Hxisting corporations whose original or amended 
ticles of incorporation do not deny or limit to the 
esent or future shareholders of any or all classes of 


Application Section 136. Application to existing corporations.; sek any preemptive or preferential right to subscribe 
cararaees From and after July 1, 1967, all foreign and domest any or all additional issues of stock of any or all 


corporations are governed by the provisions of this a 
with the following exceptions: 


isses, or bonds, debentures, or other obligations con- 
rtible into stock, shall continue to be subject to such 
emnptive or preferential right of their present or 
ure shareholders, unless and until the articles of ineer- 
Boration are amended to deny or limit such rights. 


a. All domestic corporations existing before July 1; 
1967, are not subject to the provisions of this act until 
after January 1, 1969, but sueh corporations may elect 
to become subject to its provisions by adoption of a reso- On or before March 1, 1968, and annually thereafter as 
lution of the board of directors and filing a copy thereof; Fovided in section 119 every existing corporation, in- 
with the secretary of state at any time; 2 Hiding foreign corporations qualified to do business in 
s state at the time this act takes effect, shall file an 
nual report with the secretary of state setting forth 
é mformation prescribed by section 118. The designa- 
of the registered office of the corporation in this 


b. All foreign corporations duly authorized to condu 
affairs in this state before July 1, 1967, are not subject 
to the provisions of this act until after January 1, 1969,; 
but such corporations may elect to become subject to its 
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state and the address thereof and the designation of its 
resident agent in this state at such address contained in 
the first annual report ef the corpcration shall be m 
lieu of designating such offiee and agent in the articles 
of incorporation of such corporation, and such designa- 
tion shall continue until changed as provided in section 
12. 


Any certificates of stock issued by existing corpera- 
tions after the effective date of this act shall conform to 
the requirements of section 21. 


The provisions of this act are applicable te every cor- 
peration unless a special provision is made in relation 
thereto, inconsistent with some provision of this act, in 
which ease the special provision prevails. 


Nothing contained in the Montana Business Corpora- 
tion Act shall be construed to repeal or te amend tlie 
present statutes relating to banks and trust companies, 
insnranee, casualty and surety companies, cooperative 
associations, Industrial loan companies, credit unions, 
building and savings and loan associations, non-profit 
corporations and other corporations for which special 
resulations different from the general private: business 
corporation laws of this state have existed prior to July 
1, 1967. 


The stock of any corporation organized prior to July 
1, 1967, under the laws of this state shall not be assess- 
able for any purpose whatever, exeept to such extent 
and in such manner as may be expressly provided by 
statute; provided, that if sueh stock 1s made assessable 


and the manner of levying the assessment is not provided- 


for, it shail be levied in the manner and form hereinafter 
prescribed by this act. The stock of any corporation for 
profit organized under the laws of this state after June 
30, 1967, shall not be assessable for any purpose except as 
expressly provided by statute aud except that water 
companies, water users associations, irrigation companies, 
canal companies, ditch companies and reservoir companies, 
whose articles of incorporation provide for the assessment 
of shares may levy assessments at the times and in the 
amounts as may be prescribed by its articles of incorpora- 
tion, or if not so preseribed, then as follows: 


(1) Limitation upon amount of assessment. No one 
assessment must exceed ten percent (10%) of the amount 
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of. the capital stock named in the articles of ineorpora- 
tion, except that if the whole capital stock of a corpora- 
tion has not been paid up, and the corporation is unable 
to meet its liabilities or to satisfy the claims of its ered- 
itors, the assessment inay be for the full amount unpaid 
upon the capital stock; or, if a less amount is sufficient, 
then it may be for such a percentage as will raise that 
amount. 


(2) Levy of assessment—unpaid assessment. No 
assessment must be levied while any portion of a previons 
one remains unpaid, unless: 


(a) The power of the corporation has been exercised 
in accordance with the provisions of this section for the 
purpose of collecting such previous assessment; 


(b} The collection of the previous assessment has 
been enjoined; or, 


(c) The assessment falls within the provisions of the 
preceding section. 


(3) Contents of order for assessment. Every order 
levying an assessment must specify the amount thereof, 
when, to whom, and where payable; fix a day, subsequent 
to the full term of publieation of the assessment notice, 
on which the unpaid assessment shall be delinquent, not 
less than thirty (30} nor more than sixty (60) days from 
the time of making the erder levying the assessment, 
and a day for the sale of delinquent stock, not less than 
fifteen (15) nor more than sixty (60) days from the day 
the stock is deelared delinquent. 


(4) Notice of assessment—form. Upon the making of 
the order the secretary shall cause to be published a 


notice thereof in the following form: (Name of corpora- 


tion in fult. Location of the principal place of business.) 
Notice is hereby given, that at a meeting of the directors, 
heid on the (date}, an assessment of (amount) per share 
was levied upon the capital stock ef the corporation, pay- 
able (when, te whom, and where). Any stock upon which 
the assessment shall remain unpaid on the (day fixed) 
will be delinquent and advertised for sale at public auc- 
tion, and unless payment is made before, will be sold on 
the (day appointed), to pay the delinquent assessment, 
together with costs of advertising and expenses of sale. 
(Signature of secretary, with location of office.) 
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{5) Publication and service of notice. The notice 
must be personally served upon each stockholder, or, in 
lieu of personal service, must be sent within ten (10} days 
after the assessment through the mail, addressed to each 
stockholder at his place of residenee, if known, and if not 
known, at the place where the primcipal office of the 
corporation is situated, and be published once a week, for 
four (4) successive weeks, in some uewspaper of general 
circulation and devoted to the publication of general 
news, at the place designated in the articles of incorpora- 
tion as the principal place of business, and also in some 
newspaper published in the county in which the works of 
the corporation are situated, if a paper be published 
therein. If the works of the corporation are not within a 
state or territory of the United States, publication in a 
paper of the place where they are situated is not neces- 
sary. If there be no newspaper published at the place 
designated as the principal place of business of the eor- 
poration, then the publieation musi be made in some 
other newspaper of the county, if there be one, and if 
there be none, then in a newspaper published in an ad- 
joining county. 


{6} Delinquent notice—form. If any portion of the 
assessment mentioned in the notice remains unpaid on 
the days specified therein for declaring the stock delin- 
quent, the secretary, unless otherwise ordered by the 
board of direetors, shall cause to be published in the 
same papers in which the notice hereinbefore provided for 
shall have been published, a notice substantially in the 
following form: (Name in full. Loeation of principal 
place of business.) Notice. There is delinquent upon the 
following subscribed stock, on account of assessment 
levied on the (date), (and assessments levied previous 
thereto, if any), the several amounts set opposite the 
names of respective shareholders as follows: (Names, 
number of certificate, number of shares, amounts.) 
And in accordance with lew (and an order of the board 
of directors, made on the (date), if such order shall have 
been made), so many shares of each pareel of stock as 
may be necessary, will be sold at the (particular place}, 
on the (date}, at {the hour) of such day, to pay delin- 
quent assessments thereon, together with costs of adver- 
tismg and expenses of sale. 


(Name of secretary, with location of office.) 
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(7) Contents of notice. The notice must specify every 
ertificate of stock, the number of shares it represents, 
gud the amount due thereon, except where certificates 
way not have been issued te parties entitled thereto, in 
which ease the number of shares and amount due thereon, 
ogether with the fact that the certificates for such shares 
jave not been issued, must be stated. 


(8) How published. The notice, when published in a 
laily paper, must be published for ten (10) days, ex- 
‘udmg Sundays and holidays, previous to the day cf 
sale. When published in a weekly paper, it must be pub- 
ished in each for two (2) weeks previons to the day 
yf sale. The first publication of all delinquent sales must 
xc at least fiftecn (15) days prior to the day of sale. 


(9) Jurisdiction acquired by publication of notice. 
By the publication of the notice, the corporation acquires 
jurisdiction to sell and convey a perfeet title to all of the 
itock described in the notice of sale upon whieh any por- 
tion of the assessment or costs of advertising remams wn- 
paid at the hour appointed for the sale, but must sell no 
more of such stock than is neeessary to pay the assessment 
Iuc and costs of gale. 


(10) Sale to be at public auction. On the day, at the 
place, and at the time appointed in the notice of sale, the 
scerctary must, unless otherwise ordered by the board of 
lirectors, sell or cause te be sold at public auction, to the 
highest bidder for cash, so many shares of each parcel of 
the deseribed stock as may be necessary to pay the assess- 
nent and charges thereon, aceording to the terms cf sale; 
ii payment is made before the time fixed for sale, the 
party paying is only reqnived to pay the actual cost of 
ndvertising, in addition to the assessment. 


(11) Highest bidder to be the purchaser. The persen 
offering at such sale to pay the assessment and costs for 
the smallest number of shares or fraction of a share is the 
highest bidder, and the stoek purchased must be traus- 
ferred to him on the stock books of the corporation, on 
payment of the assessment and costs. 


(12) Corporation may purchase in default of bidder. 
[%, at the sale of stock, no bidder offers the amount of the 
assessments and costs and charges duc, the same inay be 
oid in and purehased by the corporation through the 
president, scerctary, or any director thereof, at the 
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esalc, unless the party seeking to maintain such action first 
nays or tenders to the eorporation, or the party holding 
he stock sold, the sum for which the same was soid, to- 
gether with all subsequent asscssments whieh may have 
heen paid therean and interest on such sums from the time 
hey were paid; and no such aetion must be sustained 
unless the same is commenced by the filing of a complaint 
and the issuing ef a summons thereon within six (6) 
months after such sale was made. 


amount of the assessments, costs, and charges due; and: 
the amount of the assessments, costs, and charges mus’ 
be eredited as paid in full on the books of the eorpora 
tien, and entry of the transfer of the stock to the corpora 
tion must be made on the books thereef. While the stoe 
remains the property of the corporation it is not assess: 
able, nor must any ‘dividends be declared thereon; but all: 
assessments and dividends must be apportioned upon the: 
stock held by the stockholders of the corporation. 


(17) Proofs of publication and sale. The publication 
Eof notice required by this section must be proved by the 
affidavit of the printer. foreman, or principal clerk of the 
1ewspaper in which the same was published; and the affi- 
edavit of the seerctary or auctioneer is prima facie evi- 
dence of the facts thereim stated. Certificates, signed by 
the seerctary, and under the seal of the corporation, are 
prima facie evidenee of the contents thereof. 


(13} Disposition of stock purchased by corporation: 
All purchases of its own stock made by any corporatiori 
vest the legal title to the same in the corporation, and the: 
stock so purchased is held subjeet to the control of the 
stockholders, who may make such disposition of the sam 
as they deem fit, in accordance with the bylaws of the 
corporation or vote of a majority of all the remaining: 
shares. Whenever any portion of the eapital stock of a 
corporation is held by the corporation by purchase, a ma 
jority of the remaining shares is a majority of the stock: 
for all purposes of clection cer voting on any question at 
a stockholders’ mectiug. 


(18) Waiver of sale—action to recover assessment. 
On the day specified for declaring the stock delinquent, 
or at any thne subsequent thereto and before the sale of 
the delinguent stock, the hoard of directors may elect to 
waive further proeeedings under this chapter for the ecol- 
leetion of delinquent assessments, or any part or portion 
thereof, and may elect to procced by action to reeover 
the amount of the assessment and the costs and expenses 
already ineurred, or any part or portion thereof. 


(14) Extension of time of delinquent sale. The dates 
fixed in any notice of assessment or notice of delinquent 
sale, published according te the provisions hereof, may. 
be extended froin time to time for not more than thirty 
(30) days, by order of the directors entered on the records 
of the corporation; but no order extending the time for 
the performance of any act specified in any notice is ef- 
feetual unless notice of such extension or postponement is 
appended to and published with the notice to which the 
order relates. 


Section 137. Application to foreign and interstate 
commerce. The provisions of this act shall apply to com- 
merce with foreign nations and among the several states 
only in so far as the same may be permitted under the 
provisions of the constitution of the United States. 

(15) Assessment shall not be invalidated. No assess- 
ment is invalidated by a failure to make publication of 
the notices hereinbefore previded for, nor by the non- 
performance of any act required in order to enforce the 
payment of the same, but in case of any substantial error 
or omission in the course ef proecedings for eallection, all 
previous proceedings, except the levying of the assess- 
ment, are void, and publication must begin anew. 


_ Seetion 188. Reservation of power. The legislative as- 
sembly shall at all times have power to prescribe such 
regulations, provisions and limitations as it may deem ad- 
visable, which regnlations, provisions and limitations shall 
be binding upon any and all corporations subject to the 
provisions of this act, aud the legislative assembly shall 
have power to amend, repeal or modify this act at pleas- 


ure. 
(16) Action for recovery of stock—limitation thereon. 


No aetion must be sustained to rceever stock sold for de- 
linguent assessments, upon the ground of irregularity or 
defect of the notice of sale, or defect or irregularity in the 


Section 139. Effect of repeal of.prior acts. The repeal 
of a prior aet by this act shali not affect any right ac- 
erued or established, or any liability or penalty ineurred, 


—1026— —-1027— 


CHAPTER. 300 


Proofs of 
publication 
and sale. 


Waiver of sale— 
action to recover 
assessment. 


Application to 
foreign and 
interstate 
commerce. 


Reservation 
of power. 


Effect of repeal 
of prior acts, 


CHAPTER 300 


Effect of 
invalidity of part 
of this act. 


Amending clause. 


Fees of 
secretary of state. 


See ene FORTIETH LEGISLATIVE ASSEMBLY 


under the provisions of such act, prior to the repea' 
thercof. 4 


Section 140. Effect of invalidity of part of this, act 
If a court of competent jurisdiction shali adjudge to by 
invalid or uneonstitutional any clause, sentence, para 
graph, section er part of this act, such judgment or de 
erce shail not affect, impair, invalidate or nullify th 
remainder of this act, but the effect thercof shall be econ. 
fined to the clause, sentenee, paragraph, seetion or par 
of this act so adjudged to he invalid or unconstitutional 


Seetion 141. Section 25-102, R.C.M. 1947 is amended it 
read as follows: 


he same. That no member of the legislative assembly, or 
estate or county officer, can be charged for any scarch 
syelative to matters appertaining to the duties of his office; 
or must he be charged any fee for a certified copy of any 
aw or resolution passed by the legislative assembly reia- 
ive to his official duties. Fees must be eolleeted in ad- 
ranec, and when collected by the seeretary of state, must 
e paid to the state treasurer at the end of cach quarter, 
s provided in the constitution. 


o read as follows: 


“93-4401. Appointment of receiver. A receiver may be 
ppointed by the conrt in which an action is pending, 
vr by the judge thereof: 


“25-102. Fees of secretary of state. The secretary o 
state, for services performed in his offiec, must charg 


md collect the following fees: ‘ 
- 5 J. In an action by a vendor to vacate a fraudulent 


urehase of property, er by a creditor to subject any prop- 
rty or fund to his claim, or between particrs or others 
ointly owning or interested in any property or fund, on 
he application of the plaintiff, or of any party whose 
ight to or interest in the property or fund, or the pro- 
eeds, thereof, is probable, and where it is shown that the 


1. For cach copy of any law, resolution or reeord o 
other document or paper on file in his office, except cor 
porate papers, forty cents ($40) per folio, or, if the cop} 
is made, by any process of reproduction by photographie 
photostatie or similar process, the fee shali be seventy 
five ($.75) cents per page or fraction thereof. 

2. For affixing certificate and seal, two dollars ($2) materially injured; 
3. For receiving and recording cach official bond, te 


2. In an action by a mortgagee for the foreclosure of 
dollars ($10). Mf gagee 1 


is mortgage and sale of the mortgaged property, where 
+ appears that the mortgaged property is in danger of 
ing lost, removed, or materially injured, or that the 
ondition of the mortgage has not been performed, and 
hat the property is probably insufficient to discharge 
he mortgage debt; 


4. For each commission or other document, signed Db. 
the governor, and attested by the secretary of state (par 
don and military commissions excepted), five dollar 


($5). 


5. For filing cach trade mark, five dollars (45); fo 
filing and recording each assignment of a trade mark 
five dollars ($5); and for issuing each certificate o 
record, five dollars ($5). 


3. After Judgment, to carry the judgment into effect; 

4, After judgment, to dispose of the property accord- 
ng to the judgment, or to preserve it during the pendency 
f an appeal, or in proeeedings in aid of execution, when 
n execution has been returned unsatisfied, or when the 
udgment debtor refuses to apply his property in satis- 
‘action of the judgment; 


6. For tiling and reevrding imiseellaneens pape 
reeords, ov other documents, five dollars ($5). 


7. For filing and recording any other paper not other 
wise hercin previded for, five dollars ($5). When a cop 
of any law, resolution or record or other document o 
paper on file in the offiee of the scerctary of state is pre 
sented for comparison and certification, ten cents ($.10 
per folic must be eharged and collected for proofreadin 


5. In all other cases where receivers have heretofore 
been appointed by the usages of courts of equity. 


'Seetion 143. Repeal of prior acts. Seetions 15-101, 
5-102, 15-103, 15-104, 15-105, 15-106, 15-107, 15-108, 15- 
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409, 15-110, 15-111, 15-112, 15-1138, 15-114, 15-115, 15-115, 
15-117, 15-118, 15-121, 15-201, 15-202, 15-203, 15-204, 15. 
205, 15-206, 15-207, 15-208, 15-209, 15-210, 15-211, 15-219, 
15-218, 15-214, 15-215, 15-216, 15-247, 15-218, 15-219, 15. 
220, 15-221, 15-222, 10-223, 15-224, 10-225, 15-301, 15-302, 
15-803, 15-401, 15-402, 15-4038, 15-404, 15-405, 15-406, 15. 


407, 15-408, 15-409, 15,410, 15-411, 15-412, 15-501, 15-592 


15-503, 15-504, 15-505, 15-506, 15-507, 15-508, 15-509, 15. 


601, 15-602, 15-604, 15-606, 15-607, 1-608, 15-609, 15-610 


15-611, 15-612, 15-618, 15-614, 15-615, 15-616, 15-617, 15. 


618, 15-619, 15-620, 15-621, 15-692, 15-625, 15-624, 15-695 
15-626, 15-627, 15-701, 15-702, 15-703, 15-704, 15,705, 15. 
706, 15-707, 15-708, 15-709, 15-710, 15-711, 15-712, 15-713 
15,714, 15-715, 15-716, 15-717, 15-718, 15-719, 15-720, 15. 
721, 15-801, 15-802, 15-803, 15-804, 15-805, 15-806, 15-807 
15,808, 15-809, 15-810, 15-811, 15-901, 15-902, 15-908, 15 
904, 15-905, 15-906 15-907, 15-908, 15-909, 15-910, 15-911 
15-912, 15-918, 15-1001, 15-1002, 15-1101, 15-1102, 15-1103 
15-1104, 15-1105, 15-1106, 15-1107, 15-1108, 15-1109, 15 
1110, 15-1111, 15-1112, 15-1118, 15-1114, 15-1115, 15-1116 
15-1117, 15-1118, 45-1119, 15-1120, 15-1121, 15-1122, 15 
1128, 15-1124, 15-1125, 15-1126, 15-1127, 15-1128, 15-1125 
15-1130, 15-1131, 15-1201, 15-1202, 15-1601, 15-1602, 15 
1603, 15-1701, 15-1702, 15-1703, 15-1704, 15-1705, 15-1706 
15-4767, 15-1708, 15-1709, 15-1710, 15-1711, 15-1712, 15 
1718, 15-1801, 15-1802, 15-1803, 15-1804, 15-1805, 15-1806 
15-1807, 15-1901, 15-1902, 15-1905, 15-1904, 15-1905, 15 
1906, 15-1907, 15-1908, 25-103, 25-104, 25-105, 25-106, 25 
107, 25-108, 25-109, and 93-4542, R.C.M. 1947, are repealed 


Section 144. This act shall be cffective on Decemba 
31, 1968. 


Approved: March 2, 1967. 


CHAPTER 301 


An Act for the Codification and General Revision of th 
Laws of Montana Relating to Religious Corporation 
Sole; and Repealing Sections 15-1501, 15-1502, 15-150¢ 
15-1504, 15-1505, 15-1506, 15-1507, R.CM. 1947; an 
Providing an Effective Date. 


It is the intent of the legislative assembly that this bil 
be codified as one chapter of title 15, Revised Codes 6 
Montana, 1947. 
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Beit enacted by the Legistalive Assembly of the Slate of AMfontana: 


Section 1. Short title. This act shall be known and 
may be cited as the “Montana Religious Corporation Sole 
Act.” 


Section 2. Applicability. The provisions of this act 
shall apply to corporations sole now existing or formed 
jn accordance herewith and the Montana Nonprofit Cor- 
poration Act shall apply thereto only when not incon- 
sistent with the provisions of this chapter, foreign cor- 
porations sole will likewise be governed by the applic- 
able provisions ef the Montana Nonprofit Corporation 
Act when not inconsistent with the provisions of this 
chapter. 


From and after January 1, 1969, this act shall apply 
to all domestic corporations and to ail foreign corpora- 
tious condueting or secking to conduct affairs within 
this state. Those domestic corporations existing at the 
time that this act becomes effective which have not mean- 
while adopted this act, by complying with the provisions 
of this act, shall, on January 1, 1969, be deemed to have 
elected to adopt this act by not voluntarily dissolving. 


Seetion 3. When corporation sole may be created. 
Whenever the rules, regulations or discipline of any religi- 
ous denomination, society, or church permit or require 
the estate, property, temporalities and business thereof 
io be held in the name of or managed by a bishop, chief 
priest, or presiding elder, it shall be lawful for sueh 
bishop, chief priest or presiding elder of such religious 
denomination, society, or church to become a corporation 
sole in the manner herein prescribed. 


Section 4. Articles of incorporation. The articles of 
incorporation shall set forth: 

(a} The name of the eorporation. 

(b) The period of duration, which may be perpetual. 

(c)} The name of the religious denomination, society 
or church creating the corporation sole. 


{d) The name of the bishop, chief priest or presiding 
elder whose office is incorporated under this act, to- 
gether with a designation of the bowndarics of the ter- 
ritory over which he presides, or over which his jurisdic- 
tion extends, and the facts authorizing such incorporation. 
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